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Dear Supervisors:

IMPLEMENTATION OF THE HOMELESS PREVENTION INTIATIVE
SOLE SOURCE CONTRACT WITH SOCIALSERVE.COM

TO DEVELOP AN INTERNET-BASED HOUSING DATABASE WEBSITE
(ALL SUPERVISORIAL DISTRICTS) (3 VOTES)

CIO RECOMMENDATION: APPROVE (X)

JOINT RECOMMENDATION BY THE CHIEF ADMINISTRATIVE OFFICER AND THE
EXECUTIVE DIRECTOR OF THE COMMUNITY DEVELOPMENT COMMISSION
THAT YOUR BOARD:

1. In order to implement a component of the Homeless Prevention Initiative (HPI),
approve and delegate authority to the Chief Administrative Officer (CAO) to
execute the attached agreement (Agreement) in substantially final form with
Non-Profi Industries, Inc., dba Socialserve.com (Socialserve.com), to create an
internet-based housing database website (the Website) for Los Angeles County
for a maximum contract sum of $356,900. The Agreement provides for an initial
two-year term with three optional one-year renewals which may be exercised by
the CAO or his/her delegate, provided that sufficient funding is available and
County Counsel approves subsequent renewals as to form. The first year
contract cost which will cover the Website development is $176,900. The second
year contract cost which will cover the Website administration and maintenance
is $180,000.

2. Delegate authority to the CAO to allocate up to $25,100 and enter into separate

agreements between the CAO and the Community Development Commission
(CDC) for marketing the Website.
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3. Delegate authority to the CAO to increase the maximum contract sum by no
more than 10 percent of the $356,900 contract amount, provided suffcient
funding is available, and amend the Agreement as needed to complete the
services set forth in the Statement of Work. Approval as to form from County
Counsel will be obtained prior to executing any amendments.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

On April 4, 2006, your Board approved the Los Angeles County HPI which included a
recommendation to establish the Website for Los Angeles County. The Website will
have two components: (i) a public-access site which lists affordable rental housing
opportunities Countywide; and (II) a restricted-access site which lists emergency and
transitional housing shelters, along with additional information on special needs housing
resources and opportunities. Both components will be customized from an existing
database platform developed with off-the-shelf software that is hosted and maintained
by Socialserve.com, with management oversight jointly provided by the CAO and CDC.
An advisory group of stakeholders and experts in affordable, special needs, transitional,
and homeless housing, will be formed to provide technical input and assistance for the
operations of the database service.

The public-access site will provide comprehensive listings of subsidized and
non-subsidized affordable rental housing vacancies throughout the County that can be
accessed by the general public, social service agencies, County departments, and other
public agencies. The public-access site will be marketed to the general public to
encourage private landlords to list, at no cost, a wide range of affordable rental

properties that are currently vacant or taking applications for waiting lists. Housing

search options available through this database service will include location,
accessibility, rental amount, proximity to public transportation, and acceptance of
Section 8 Vouchers. Additional information provided by landlords will help identify
options for special needs housing placement cases managed by County staff housing
locators.

The restricted-access site will be limited to approved agencies, organizations, cities,
and County staff who work with the homeless and special needs populations and have
the need to access emergency, transitional, and special needs housing sites with
regularly updated information.

Socialserve.com will provide Call Center staff for both components. A bilingual toll-free
Call Center will be available during business hours to assist the public, talk to landlords,
work with the County, and other public agency staff and housing locators, and help
update the housing database at regular intervals.
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Because homelessness and housing needs transcend all jurisdictional borders, the
Website will provide listings and information Countywide. Although the Website would
be configured and administered by Socialserve.com, the Website will be called the
"Los Angeles County Housing Resource Center." The Website address, or addresses,
will be determined based on the availability of web page domain names that are easily
marketed and easy to remember.

This special needs and homeless housing restricted-access database service will be
customized to complement and enhance current resources being implemented by the
Los Angeles Homeless Services Housing Authority (LAHSA), 211 LA County, Shelter
Partnership, and other programs and agencies. In future years, additional features
being evaluated for expansion of the restricted-access site include: (i) the development
of a Shelter Bed Vacancy List; and (11) the development of a Shelter Bed Reservation
System. These and other future phase components, if approved, will carry additional
expense for site development, marketing, and administration.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The recommended actions are in compliance with the existing County Strategic Plan:
Goal 1, Service Excellence; Goal 4, Fiscal Responsibility; and Goal 5, Children and
Families Well-Being.

FISCAL IMPACT/FINANCING

The three financial components of the initial two years of this project include
1) $176,900 for the Website development, 2) $25,100 for initial marketing of the
public-access site to the public, and 3) $180,000 for Website administration for one year
after completion of the Website development. The total of these three components is
$382,000, which would be the maximum project cost for the two-year period of site
development and first year operation of the Website. The $356,900 contract with
Socialserve.com does not include responsibility or budget for the Website marketing,
which would be handled separately by the CAO and CDC.

These funds would be provided by both County General Funds and CDC funds, and
would include both Fiscal Year (FY) 2006-07 and FY 2007-08 funds from both sources.
The $176,900 and $25,100 will be funded by County General Funds as part of the
$15.4 million ongoing HPI approved by your Board on April 4, 2006, and on June 26,
2006 as a part of the 2006-07 Budget. The CAO will control the $25,100 designated for
County marketing and the CAO and CDC are in the process of developing a plan for the
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marketing component of the project. The first year fee for service, after the Website
customization is $180,000, which will be funded by the CDC and is included in the CDC
approved FY 2006-07 Budget. The initial year of full operation covers the ongoing
administration and maintenance of the Website that will commence with the public
launch of the Website.

The ongoing annual fee for service beyond this initial two year contract agreement,
should any of the up-to-three-year renewal options be approved with no expansion of
service is $180,000, and would be funded by ongoing County General Funds through
the HPI. It is anticipated, however, that the process of the Website development,

stakeholder consultations, and initial one-year operation may lead to reasonable and
justifiable requests for site changes which may include increased Website
administration costs. The estimates for these changes will be provided to your Board
for final approval in May 2007. Also, the incorporation and approval of the future
database expansion options discussed below would also lead to an increased annual
fee for service with Socialserve.com.

Future (Phase II and III) database service expansion options include a Shelter Bed
Vacancy List, Shelter Bed Reservation System, and the listing of affordable for-sale
housing opportunities. These options, along with associated configuration, marketing,
and administrative costs will be analyzed and presented to your Board in May 2007,
with a site implementation progress report, marketing plans, and recommendations for
site expansion and maintenance. Although the current contract does not include the
design or operation of these Website expansion options, it does include provisions for
Socialserve.com to assist the County in evaluating the technical and financial feasibility
of expanding this system in future years.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The homeless and low-income populations will be the beneficiaries of
Socialserve.com's capacity to: 1) identify permanent, affordable housing; 2) centralize
access to Countywide housing resources; 3) identify landlords who accept Section 8
Vouchers; 4) assist housing locators and caseworkers; and 5) refer persons with
disabilities and clients of the County's Mental Health system to participating landlords
who are sympathetic to, or who have unit amenities adapted for, their special housing
needs.

The configuration of this database service is expected to take approximately one year
before a public launch is possible. However, the site should have some initial
functionality and be available to County staff and approved agencies for testing in the
Summer of 2007.
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County Counsel has approved as to form the attached Agreement.

CONTRACTING PROCESS

The recommended award of a contract to Socialserve.com as a sole source provider of
services is necessitated by the scarcity of providers in the market place. The CDC
prepared a set of requirements based on its own experience in managing smaller

databases of affordable housing that did not have public search capabilities. The CDC
requirements for an expanded database and internet resource center included: full-time
bilingual staff available to answer questions; ability to contact landlords for updates; and
capability to handle phone inquiries. It was also recommended that this type of
database be developed on open source software platforms as opposed to proprietary
systems, because open source platforms are updated more frequently and are
generally less expensive than proprietary platforms. Additional recommendations from
the CDC included finding a nonprofit provider with extensive experience in local, state,
and national housing programs, because this experience will have allowed the provider
opportunities to test the database functionality in advance of developing a system for
Los Angeles County. Socialserve.com was identified as the only provider that met all of
these criteria, in addition to providing lower cost services than other providers offering
similar services.

Community Development Commission's outreach to state housing finance agencies and
large cities found that similar selection and procurement processes had been conducted
within recent years, which resulted in Socialserve.com being selected. The
metropolitan areas of Atlanta, Charlotte, Indianapolis, Denver, Houston/Harris County,
Kansas City, and St. Louis, have all independently selected Socialserve.com as their
sole source provider for internet based housing database services. The States of
New Jersey and Florida recently initiated a formal competitive bidding process for
similar housing database services. A Request for Proposals was issued for housing
database providers. Socialserve.com was the lowest bidder out of only two responding
applicants. Other states that have selected Socialserve.com to manage statewide

databases include Arizona, Colorado, Georgia, Nebraska, North Carolina,
South Carolina, South Dakota, and Louisiana.

With a six-year track record of serving the affordable housing market, Socialserve.com
is also a self-sustaining Not-For-Profit 501 (c)(3). No other housing database service
exists with comparable expertise, experience, flexibility and cost effectiveness.
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In addition, CDC has researched and experienced other affordable housing web-based
listing services, but found them to be too expensive, rigid in design, and overlapping
and deficient in meeting real time needs for locating available housing units. The
Socialserve.com housing database service was favorably received by the New
Directions Task Force, and has been approved by the Chief Information Office and the
Special Needs Housing Alliance.

In summary, Socialserve.com is the only affordable housing listing and locator service
that 1) provides a fully staffed bilingual Call Center and Web service (English/Spanish);
2) is completely customizable to meet the needs of Los Angeles County; 3) contacts
every new landlord that registers for the services; 4) updates the availability of
properties by email and/or phone; 5) educates both landlords and tenants on using the
service, Section 8 processes, and Fair Housing Laws; 6) hosts the entire service
eliminating the need for any additional hardware or software costs on the client side;
7) works with advisory boards and groups both locally and nationally; 8) provides on-site
and remote training to user groups such as 211 staff and supportive housing agencies;
and 9) is fully compliant with all federal accessibility requirements for public information
websites.

Los Angeles County's utilization of the unique and essential features of the
Socialserve.com housing database service will result in the consolidation of efforts to
meet the housing needs of the low-income and homeless populations Countywide, and
will complement existing County supportive services and affordable housing funding
programs.

An advance notification of intent to enter into sole source negotiations with
Socialserve.com was sent to your Board on November 15, 2006.

Socialserve.com subcontracts with Peak-10, Inc. (the Subcontractor) to provide

co-location space and bandwidth services, and it is anticipated that the Subcontractor
will also provide such services under the Agreement. The Subcontractor has agreed to
comply with all County-required provisions.

IMPACT ON CURRENT SERVICES

The development of this internet-based Countywide housing database service will list
affordable housing rental opportunities, emergency shelters, and transitional housing,
and will serve as an effective tool for homeless outreach teams, housing locators, the
proposed stabilization centers, and the Homeless Court Program to meet the housing
needs of targeted populations.
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Upon approval by your Board, please return one stamped adopted copy of the letter
with a copy of the Agreement to the Chief Administrative Office, Service Integration
Branch, 222 South Hill Street, 5th Floor, Los Angeles, CA 90012.

Respectfully submitted,

DAVID E. JA S
Chief Administ Offcer

RLOS JAC 0
Executive Dire tor
Community De pment Commission

Reviewed By:

9-~ (
l~~JON . FULLINWIDER

Chief Information Offcer

DEJ:CJ:JWF
LS:FF:hn

Attachment (1)

c: County Counsel
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CIO ANALYSIS
SOLE SOURCE CONTRACT WITH SOCIALSERVE.COM TO DEVELOP

AN INTERNET-BASED HOUSING DATABASE
(All Districts - 3 Votes)

CIO RECOMMENDATION: ~ APPROVE D APPROVE WITH MODIFICATION

D DISAPPROVE

Contract Type:

D New Contract
~ Sole Source Contract

D Contract Amendment
D Hardware Acquisition

D Contract Extension
D Other

New/Revised Contract Term: Base Term: Two Yrs # of Option Yrs Three i-year
terms

Contract Components:
~ Softare D Hardware
~ Professional Services

D Telecommunications

Project Executive Sponsor: Lari Sheehan, Branch Manaaer, Service Intearation Branch

B d tl f tu lae norma ion:
Y-T-D Contract Expenditures $ 0

Requested Contract Amount $ 356,900
Aggregate Contract Amount $ 356,900

Project Background:
Yes No Question

D ~ Is this project legislatively mandated?

D ~ Is this project subvented? If yes, what percentage is offset?

Is this projecUapplication applicable to (shared use or interfaced) other

~ D
departments? If yes, name the other department(s) involved. The Community
Development Commission will be working with several departments (DMH, DHS,
DCFS, DCSS, DPSS, along with Probation and the Sheriff's Department) that are
expected to use the housing listings provided by the website.

~ D
~ D

Is this project in alignment with the County of Los Angeles Strategic Plan?
Is this project consistent with the currently approved Department Business
Automation Plan?
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Yes No Question
Does the project's technology solution comply with County of Los Angeles IT

D ~
Directions Document? The web-based application and database will be developed
using Open Source softare, which is currently not included in the County's IT
Directions Document. Please refer to the Project Justification and Project Risk
discussions below for more information.

D ~
Does the project technology solution comply with preferred County of Los Angeles
IT Standards? Please refer to the Project Justification and Project Risk discussions
below for more information.

~ D This contract and/or project and its milestone deliverables must be entered into the
Information Technology Tracking System (lTTS).

Project/Contract Description:

This sole source contract with Socialserve.com, a non-profi organization, will allow the Chief
Administrative Office's Service Integration Branch (SIB) and the Community Development
Commission (CDC) to implement a public-access website that lists affordable rental housing
opportunities Countywide and a restricted-access website that lists emergency and transitional
housing shelters. Under this contract, Socialserve.com will also provide application hosting
and Call Center services with management oversight jointly provided by SIB and CDC.

Background:

On April 4, 2006, the Board approved the Los Angeles County Homeless Prevention Initiative
(HPI), which included a recommendation to establish an internet-based housing database for
Los Angeles County. The websites to be created under this contract represent the first phase
towards implementing the recommendation.

An advance notification of intent to file a sole source contract with Socialserve.com was filed
on November 15, 2006. The Chief Information Officer and County Counsel have reviewed and
approved this contract.

Project Justification/Benefits:

When fully implemented, the public-access website (to be named Los Angeles County Housing
Resource Center) will provide comprehensive listings of subsidized and non-subsidized
affordable housing vacancies countywide. Landlords will be encouraged to list, at no cost, a
wide range of affordable rental properties available for rent or are accepting applications for
waiting lists. The website will also provide search capabilities for the general public to look for
affordable rental housing by location, accessibility, rental amount, proximity to public
transportation, and acceptance of Section 8 vouchers.

The restricted-access website, which will list emergency and transitional housing, will be
limited to approved agencies, organizations, and selected city and County staff who work with
the homeless and special-needs populations.
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Socialserve.com is currently providing similar services for several states, including Arizona,
Colorado, Georgia, Ohio, Indiana, Kansas, New Jersey and Texas.

Project Metrics:

The Statement of Work and its Schedule of Deliverables and Payment identifies the softare
and services that will be provided.

Impact On Service Delivery Or Department Operations, If Proposal Is Not Approved:

The websites included in this contract are required to implement SIB's recommendation to
establish an internet-based housing database as part of the Board-approved Homeless

Prevention Initiative.

Alternatives Considered:

The CDC's selection of Socialserve.com was based on its review of similar procurements by
state housing finance agencies and large cities, including the metropolitan areas of Atlanta,
Charlotte, Indianapolis, Denver, Kansas City, St. Louis, as well as several states, Arizona,
Colorado, Georgia, Nebraska, North Carolina, South Carolina, South Dakota, and Louisiana.
In addition, the states of New Jersey and Florida recently selected Socialserve.com as their
lowest cost provider of internet-based housing database services after similar formal
competitive bidding processes.

Project Risks:

A key project risk is that the affordable housing websites and databases will be developed
using Open Source softare, which the County does not have experience or skill sets to
maintain.

Risk Mitigation Measures:

The following measures will be used to mitigate the risk of utilizing Open Source software to
develop the affordable housing websites and databases:

· The contractor will provide quarterly database extracts to the Chief Administrative
Office/Information Technology Services (CAO/ITS) to load into Oracle tables to
maintain. This will ensure that the CAO will have a back-up copy of the affordable
housing data.

· The contractor will limit the use of Open Source softare to develop the search and
database update capabilities. Industry standard HyperText Markup Language (HTML)
and Cascading Style Sheets (CSS) will be used to develop the websites and provided to
CAO/ITS. Internal Services Department (ISO) has staff experienced in developing and
maintaining websites that utilize HTML and CSS.
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Financial Analysis:

The total contract amount is $356,000 comprised of:

1. $176,900 to develop and implement two websites and databases; a public-access
website/database for Countywide affordable housing listings and a second restricted-
access website/database for emergency and transitional housing; and

2. $180,000 for one year of application hosting services for the developed websites and
databases.

CIO Concerns:

None.

CIO Recommendations:

My Office supports this contract and recommends approval by the Board.

CIO APPROVAL

Date Received: \i. & tb

Prepared by: \ ,A)ll

Date: \~ . ll

V ~Approved: '"

Date: \ ') (. " .. (.
l

L

P:\final\CAO\CIO Analysis CAO - Socialserve Final.doc
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CONTRACT FOR

INTERNET-BASED HOUSING DATABASE WEBSITE SERVICES

This Contract for Internet-Based Housing Database Website Services ("Contract")

is made and entered into as of this _ day of , 2006 by and
between the County of Los Angeles ("County") and Non-Profit Industries, Inc., a

North Carolina not for profit corporation d/b/a Socialserve.com ("Contractor"),

located at P.O. Box 35305, Charlotte, North Carolina 28235.

RECIT ALS

WHEREAS, County may contract with private businesses for services that are

technical and highly specialized, provided on an intermittent basis and cannot be

performed by current County employees or individuals who could be recruited, as

authorized under California Government Code Section 31000;

WHEREAS, Contractor is a private firm specializing in providing affordable and

special needs housing data internet web site services; and

WHEREAS, Contractor desires to provide, and County desires to acquire from

Contractor, certain internet-based housing database services which will be
provided through a website ("the Website") which will be created and maintained

by Contractor at the prices indicated and upon the terms and conditions set forth

herein.

NOW THEREFORE, in consideration of the mutual covenants set forth herein, and

for good and valuable consideration, the receipt and suffciency of which is hereby

acknowledged, County and Contractor agree as follows:

Socia/serve. com
Revised 12/5/06

Page 1



1.0 APPLICABLE DOCUMENTS

This base document, together with Exhibits A, B, C, 0, E, F, G, H, I, J, and

K set forth below, attached hereto and incorporated herein by this

reference, collectively constitute and throughout and hereinafter are

referred to the "Contract." In the event of any conflict or inconsistency in

the definition or interpretation of any word, responsibility, schedule or the

contents or description of any task, deliverable, goods, service or other

work, or otherwise, between and/or among this base document and/or

Contract and the exhibits and schedules and attachments thereto, or
between the exhibits and the schedules and attachments thereto, such

conflict or inconsistency shall be resolved by giving precedence first to this

base document, and then to the exhibits and the schedules and

attachments thereto, according to the following descending priority.

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Schedule of Deliverables and Payments

1.3 EXHIBIT C - Contractor's EEO Certification

1.4 EXHIBIT 0 - County's Administration

1.5 EXHIBIT E - Contractor's Administration

1.6 EXHIBIT F - Contractor's Acknowledgement, Confidentiality &

Copyright Assignment Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

1.9 EXHIBIT I - Performance Summary Requirement

1.10 EXHIBIT J- Contract Discrepancy Report

1.11 EXHIBIT K- Subcontractor Agreement

2.0 DEFINITIONS

The following words as used herein shall be construed to have the following

meaning, unless otherwise apparent from the context in which they are

used:

Socia/serve. com
Revised 12/5/06
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2.1 Chief Administrative Officer: The term "Chief Administrative

Officer" shall mean the Chief Administrative Officer of the County, or

his or her designee.

2.2 Contract: The term "Contract" shall have the meaning set forth in

Paragraph 1.0 (Applicable Documents) of this Contract.

2.3 Contractor: The term "Contractor" shall mean Nonprofit Industries,

Inc., a North Carolina not for profit corporation d/b/a

Socialserve.com.

2.4 Contractor's Project Director: The term "Contractor's Project

Director" shall have the meaning set forth in Paragraph 7.0

(Administration of Contract - Contractor) of this Contract.

2.5 County's Project Director: The term "County's Project Director"

shall have the meaning set forth in Paragraph 6.0 (Administration of

Contract -- County) of this Contract.

2.6 County Project Manager: The term "County's Project Manager"

shall have the meaning set forth in Paragraph 6.0 (Administration of

Contract - County) of this Contract.

2.7 Day(s): The term "Day(s)" shall mean calendar day(s) unless

otherwise specified.

2.8 Fiscal Year: The term "Fiscal Year" shall mean the twelve (12)

month period beginning July1 st and ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, Contractor shall fully

perform, complete and deliver on time, all tasks, deliverables,

services and other work as set forth in herein, including, but not

limited to, Exhibit A (Statement of Work) of this Contract.

3.2 If Contractor provides any tasks, deliverables, goods, services, or

other work other than as specified in this Contract, the same shall be

deemed to be a gratuitous effort on the part of Contractor, and

Contractor shall have no claim whatsoever against the County.
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4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be two (2) years commencing upon

execution hereof by the Chief Administrative Offcer, unless sooner

terminated or extended, in whole or in part, as provided in this

Contract.

4.2 County shall have the option to extend this Contract term for up to

three (3) additional one-year periods for a maximum total Contract

term of five (5) years. Each such option and extension shall be

exercised, at the sole discretion of the Chief Administrative Offcer,

by the preparation and execution of an Amendment to this Contract

pursuant to Subparagraph 8.1 of this Contract.

4.3 Contractor shall notify the Chief Administrative Offce, Service

Integration Branch when this Contract is within six (6) months from

the expiration of the term as provided for hereinabove. Upon

occurrence of this event, Contractor shall send written notification

to Chief Administrative Offce, Service Integration Branch at the

address set forth in Exhibit 0 (County's Administration) to this

Contract.

5.0 MAXIMUM CONTRACT SUM

5.1 The Maximum Contract Sum is $356,900.00 for the initial two year

term of this Contract.

5.2 Contractor shall not be entitled to payment or reimbursement for

any tasks or services performed, nor for any incidental or

administrative expenses whatsoever incurred in or incidental to

performance hereunder, except as specified herein. Assumption or

takeover of any of Contractor's duties, responsibilities or
obligations, or performance of same by any entity other than

Contractor, whether through assignment, subcontract, delegation,

merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with

County's express prior written approval.
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5.3 Contractor shall maintain a system of record keeping that will allow

Contractor to determine when it has incurred seventy-five percent

(75%) of the total Maximum Contract Sum authorized under this
Contract. Upon occurrence of this event, the Contractor shall send

written notification to Chief Administrative Offce, Service
Integration Branch at the address set forth in Exhibit 0 (County's

Administration) of this Contract.

5.4 Contractor shall have no claim against County for payment of any

money or reimbursement, of any kind whatsoever, for any service

provided by Contractor after the expiration or other termination of

this Contract. Should the Contractor receive any such payment it

shall immediately notify County and shall immediately repay all

such funds to County. Payment by County for services rendered

after expiration/termination of this Contract shall not constitute a

waiver of County's right to recover such payment from Contractor.

This provision shall survive the expiration or other termination of

this Contract.

5.5 Invoices and Payments:

5.5.1 Contractor shall invoice County only for providing the tasks,

deliverables, goods, services, and other work specified in

Exhibit A (Statement of Work) of this Contract and
elsewhere hereunder. Contractor shall prepare invoices

which shall include the charges owed to Contractor by

County under the terms of this Contract. Contractor's

payments shall be as provided in Exhibit B (Schedule of

Deliverables and Payments) of this Contract and Contractor

shall be paid only for the tasks, deliverables, goods,

services, and other work approved in writing by County. If

County does not approve work in writing, no payment shall

be due to Contractor for that work.

5.5.2 Contractor's invoices shall be priced in accordance with
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Exhibit B (Schedule of Deliverables and Payments) of this

Contract.

5.5.3 Contractor's invoices shall contain the information set forth

in Exhibit A (Statement of Work) of this Contract describing

the tasks, deliverables, goods, services, work hours, and

facility and/or other work for which payment is claimed.

5.5.4 Contractor shall submit the monthly invoices to County by

the 15th calendar day of the month following the month of

service for which payment is claimed.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following:

Lisa Rizzo

Chief Administrative Office

Service Integration Branch

222 S. Hill Street, 5th floor

Los Angeles, CA 90012

with an electronic copy to be provided to:

Laurence Newnam

Housing Development & Preservation

Community Development Commission

LNewnam (§ lacdc.orq

5.5.6 All invoices submitted by Contractor for payment must

have the written approval of County's Project Manager or

his designee prior to any payment thereof. In no event

shall County be liable or responsible for any payment prior

to such written approvaL. Approval for payment will not be

unreasonably withheld, and in no instance will such

approval take more than two (2) weeks from receipt of

properly prepared invoices by the County.
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6.0 ADMINISTRATION OF CONTRACT COUNTY

A listing of all County administration referenced in the following sub-

paragraphs is set forth in Exhibit 0 (County's Administration) to this

Contract. County shall notify Contractor in writing of any change in the

names or addresses shown.

6.1 County's Project Director:

Responsibilities of County's Project Director include:

· ensuring that the objectives of this Contract are met; and

· providing direction to Contractor in the areas relating to County

policy.

6.2 County's Project Manager:

The responsibilities of County's Project Manager include:

· meeting with Contractor's Project Director on a regular basis;

and

· inspecting any and all tasks, deliverables, goods, services, or

other work provided by or on behalf of Contractor.

· providing direction to Contractor in the areas relating to County

information requirements and procedural requirements.

County's Project Manager is responsible for overseeing the day-to-

day administration of this Contract and reports to the County's

Project Director. County's Project Manager is not authorized to

make any changes in any of the terms and conditions of this

Contract and is not authorized to further obligate County in any

respect whatsoever.

7.0 ADMINISTRATION OF CONTRACT- CONTRACTOR

A listing of all Contractor's administration referenced in the following sub-

paragraphs is set forth in Exhibit 0 (County's Administration) of this

Contract. County shall notify Contractor in writing of any change in the

names or addresses shown.

7.1 Contractor's Project Director:
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7.1.1 Contractor's Project Director is designated in Exhibit E

(Contractor's Administration) of this Contract. Contractor

shall notify County in writing of any change in the name or

address of the Contractor's Project Director.

7.1.2 Contractor's Project Director shall be responsible for

Contractor's day-to-day activities as related to this Contract

and shall coordinate with County's Project Manager on a

regular basis.

7.2 Approval of Contractor's Staff:

County has the absolute right to approve or disapprove all of

Contractor's staff performing work hereunder and any proposed

changes in Contractor's staff, including, but not limited to,

Contractor's Project Director.

7.3 Contractor's Staff Identification:

Contractor shall provide, at Contractor's expense, all staff providing

services under this Contract with a photo identification badge.

7.3.1 Contractor is responsible to ensure that employees have

obtained a County 10 badge before they are assigned to work

in a County facility. Contractor personnel may be asked to

leave a County facility by a County representative if they do

not have the proper County 10 badge on their person.

7.3.2 Contractor shall notify County within one business day when

staff is terminated from performing work under this Contract.

Contractor shall retrieve and return an employee's 10 badge to

County on the next business day after the employee has

terminated employment with Contractor.

7.3.3 If County requests the removal of Contractor's staff,

Contractor shall retrieve and return an employee's 10 badge

to County on the next business day after the employee has

been removed from working on the Contract.
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7.4 Background and Security Investigations

7.4.1 At any time prior to or during the term of this Contract,

County may require that all Contractor staff performing

work under this Contract shall undergo and pass, to the

satisfaction of County, a background investigation as a

condition of beginning and continuing to work under this

Contract. County shall use its discretion in determining the

method of background clearance to be used, which may

include but is not limited to fingerprinting. The fees
associated with obtaining the background information shall

be at the expense of Contractor, regardless if Contractor's

staff passes or fails the background clearance

investigation.

7.4.2 County may request that Contractor's staff be immediately

removed from performing work under this Contract at any

time during the term of this Contract. County will not

provide to Contractor or to Contractor's staff any

information obtained through the County conducted

background clearance.

7.4.3 County may immediately, at the sole discretion of County,

deny or terminate facility access to Contractor's staff who

do not pass such investigation(s) to the satisfaction of

County or whose background or conduct is incompatible

with County facility access.

7.4.4 Disqualification, if any, of Contractor's staff, pursuant to

this Subparagraph 7.4, shall not relieve Contractor of its

obligation to complete all work in accordance with the

terms and conditions of this Contract.

7.5 Confidentiality

7.5.1 Contractor shall maintain the confidentiality of all records

obtained from County under this Contract in accordance
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with all applicable federal, State or local laws, ordinances,

regulations and directives relating to confidentiality.

7.5.2 Contractor shall inform all of its offcers, employees, agents

and subcontractors providing services hereunder of the

confidentiality provisions of this Contract.

7.5.3 Contractor shall sign and adhere to the provisions of

Exhibit G (Contractor Acknowledgement, Confidentiality

and Copyright Assignment Agreement) of this Contract.

8.0 STANDARD TERMS AND CONDITIONS

8.1 CHANGE NOTICES AND AMENDMENTS

8.1 .1 The body of this Contract, together with the Recitals and all

exhibits, attachments and schedules, constitutes the

complete and exclusive agreement between the parties and

supersedes all previous and contemporaneous agreements,

whether written or oral, and any and all communications and

negotiations between the parties relating to the subject

matter of this Contract. Nothing in this Contract shall be

interpreted based upon any prior discussions or
negotiations, or upon any additions or deletions made as a

result thereof. Failure on the part of either party to enforce

any provision of this Contract shall not be construed as a

waiver of the right to compel enforcement of such provision

or provisions.

8.1.2 No representative of County or Contractor, including those

named in this Contact, is authorized to make any changes in

any of the terms, obligations or conditions of this Contract,

except through the procedures required under this
Subparagraph 8.1 .

8.1.3 County reserves the right to change any provision of this

Contract. All such changes shall be accomplished only as

provided in this Subparagraph 8.1.

Socia/serve. com
Revised 12/5/06

Page 10



8.1 .4 For any change requested by County which does not
materially affect the term, Maximum Contract Sum or any

term or condition included in this Contract (including

exhibits), a Change Notice shall be prepared and executed

by County's Project Director and Contractor's authorized

representative.

8.1.5 Except as otherwise provided in this Contract, for any

change requested by County which materially affects the

term, Maximum Contract sum, or any term or condition

included in this Contract (including exhibits), a negotiated

written Amendment to this Contract shall be prepared and

executed by each of County's authorized representative (or

County's Board of Supervisors if deemed appropriate by

County) and Contractor's authorized representative.

8.1.6 Notwithstanding any provision hereof to the contrary, the

Chief Administrative Officer shall have the authority to

increase the Maximum Contract Sum by an amount not to

exceed Ten Percent (10%) of the original Maximum

Contract Sum, in the Chief Administrative Offcer's sole and

absolute discretion, for the purpose of increasing the scope

of data or to improve web page operating features that were

not foreseen under the original Statement of Work attached

hereto as Exhibit A. To implement such an increase in the

Maximum Contract Sum, an Amendment to the Contract

shall be prepared and executed by the Contractor and by

the Chief Administrative Offcer.

8.1 .7 The County's Board of Supervisors or Chief Administrative

Offcer or designee may require the addition and/or change

of certain terms and conditions in the Contract during the

term of this Contract. The County reserves the right to add

and/or change such provisions as required by the County's
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Board of Supervisors or Chief Administrative Officer. To

implement such changes, an Amendment to the Contract

shall be prepared and executed by the Contractor and by

Chief Administrative Offcer.

8.1 .8 The Chief Administrative Officer, may, at his/her sole

discretion, authorize extensions of time as defined in
Paragraph 4.0 (Term of Contract) of this Contract. The

Contractor agrees that such extensions of time shall not

change any other term or condition of this Contract during

the period of such extensions. To implement an extension

of time, an Amendment to the Contract shall be prepared

and executed by the Contractor and by Chief Administrative

Offcer.

8.2 ASSIGNMENT AND DELEGATION

8.2.1 Contractor shall not assign its rights or delegate its duties

under this Contract, or both, whether in whole or in part, to a

third party without the prior written consent of County, in its

discretion, and any attempted assignment or delegation

without such consent shall be null and void. For purposes

of this Subparagraph, County consent shall require a written

amendment to the Contract, which is formally approved and

executed by the parties. Any payments by County to any

approved delegate or assignee on any claim under this

Contract shall be deductible, at County's sole discretion,

against the claims, which Contractor may have against

County.

8.2.2 Shareholders, partners, members, or other equity holders of

Contractor may transfer, sell, exchange, assign, or divest

themselves of any interest they may have therein.

However, in the event any such sale, transfer, exchange,

assignment, or divestment is effected in such a way as to
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give majority control of Contractor to any person(s),

corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution

of the Contract, such disposition is an assignment requiring

the prior written consent of County in accordance with

applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of Contractor's duties, responsibilities, obligations, or

performance of same by any entity other than Contractor,

whether through assignment, subcontract, delegation,

merger, buyout, or any other mechanism, with or without

consideration for any reason whatsoever without County's

express prior written approval, shall be a material breach of

this Contract which may result in the termination of this

Contract. In the event of such termination, County shall be

entitled to pursue the same remedies against Contractor as

it could pursue in the event of default by Contractor.

8.3 AUTHORIZATION WARRANTY

Contractor represents and warrants that the person executing this

Contract for Contractor is an authorized agent who has actual

authority to bind Contractor to each and every term, condition, and

obligation of this Contract and that all requirements of Contractor

have been fulfilled to provide such actual authority.

8.4 BUDGET REDUCTIONS

In the event that County's Board of Supervisors adopts, in any

fiscal year, a County budget which provides for reductions in the

salaries and benefits paid to the majority of County employees and

imposes similar reductions with respect to County contracts,

County reserves the right to reduce its payment obligation under

this Contract correspondingly for that fiscal year and any

subsequent fiscal year during the term of this Contract (including
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any extensions), and the services to be provided by Contractor

under this Contract shall also be reduced correspondingly. The

County's notice to Contractor regarding said reduction in payment

obligation shall be provided within thirty (30) calendar days of the

Board's approval of such actions. Except as set forth in the

preceding sentence, Contractor shall continue to provide all of the

services set forth in this Contract.

8.5 COMPLAINTS

Contractor shall develop, maintain and operate procedures for

receiving, investigating and responding to complaints.

8.5.1 Within ten (10) business days after Contract effective date,

Contractor shall provide County with Contractor's policy for

receiving, investigating and responding to user complaints.

8.5.2 County will review Contractor's policy and provide
Contractor with approval of said plan or with requested

changes.

8.5.3 If the County requests changes in Contractor's policy,

Contractor shall make such changes and resubmit the plan

within five (5) business days for County approval.

8.5.4 If, at any time, Contractor wishes to change Contractor's

policy, Contractor shall submit proposed changes to County

for approval before implementation.

8.5.5 Contractor shall preliminarily investigate all complaints and

notify County's Project Manager of the status of the

investigation within five (5) business days of receiving the

complaint.

8.5.6 When complaints cannot be resolved informally, a system of

follow-through shall be instituted which adheres to formal

plans for specific actions and strict time deadlines.
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8.5.7 Copies of all written responses shall be sent to County's

Project Manager within three (3) business days of mailing to

the complainant.

8.6 COMPLIANCE WITH APPLICABLE LAW

8.6.1 Contractor shall comply with all applicable Federal, State,

and local laws, rules, regulations, ordinances, and

directives, and all provisions required thereby to be included

in this Contract are hereby incorporated herein by reference.

8.6.2 Contractor shall indemnify and hold harmless County from

and against any and all liability, damages, costs, and

expenses, including, but not limited to, defense costs and

attorneys' fees, arising from or related to any violation on

the part of Contractor or its employees, agents, or

subcontractors of any such laws, rules, regulations,

ordinances, or directives.

8.7 COMPLIANCE WITH CIVIL RIGHTS LAWS

Contractor hereby assures that it will comply with Subchapter Vi of

the Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through

2000 (e) (17), to the end that no person shall, on the grounds of

race, creed, color, sex, religion, ancestry, age, condition of physical

handicap, marital status, political affliation, or national origin, be

excluded from participation in, be denied the benefits of, or be

otherwise subjected to discrimination under this Contract or under

any project, program, or activity supported by this Contract. The

Contractor shall comply with Exhibit C (Contractor's EEO

Certification) of this Contract.

8.8 COMPLIANCE WITH THE COUNTY'S JURY SERVICE

PROGRAM

8.8.1 Jury Service Program:

This Contract is subject to the provisions of County's

ordinance entitled "Contractor Employee Jury Service"

Socia/serve.com
Revised 12/5/06

Page 15



("Jury Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a

copy of which is attached hereto as Exhibit H (Jury Service

Ordinance) and incorporated herein by this reference.

8.8.2 Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to County's

satisfaction either that Contractor is not a "Contractor"

as defined under the Jury Service Program (Section

2.203.020 of the County Code) or that Contractor

qualifies for an exception to the Jury Service Program

(Section 2.203.070 of the County Code), Contractor

shall have and adhere to a written policy that provides

that its Employees shall receive from Contractor, on an

annual basis, no less than five (5) days of regular pay

for actual jury service. The policy may provide that

Employees deposit any fees received for such jury

service with Contractor or that Contractor deduct from

the Employee's regular pay the fees received for jury

service.

2. For purposes of this Subparagraph: "Contractor" means

a person, partnership, corporation or other entity which

has a contract with the County or a subcontract with a

County contractor and has received or will receive an

aggregate sum of $50,000 or more in any 12-month

period under one or more County contracts or
subcontracts; "Employee" means any California

resident who is a full-time employee of the Contractor;

"Full-time" means 40 hours or more worked per week,

or a lesser number of hours if: 1) the lesser number is

a recognized industry standard as determined by

County, or 2) Contractor has a long-standing practice
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that defines the lesser number of hours as full-time.

Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are

not considered full-time for purposes of the Jury Service

Program. If Contractor uses any subcontractor to
perform services for County under the Contract, the

subcontractor shall also be subject to the provisions of

this Subparagraph. The provisions of this
Subparagraph shall be inserted into any such

subcontract agreement and a copy of the Jury Service

Program shall be attached to the subcontract

agreement.

3. If Contractor is not required to comply with the Jury

Service Program when the Contract commences,

Contractor shall have a continuing obligation to review

the applicability of its "exception status" from the Jury

Service Program, and Contractor shall immediately

notify the County if Contractor at any time either comes

within the Jury Service Program's definition of
"Contractor" or if Contractor no longer qualifies for an

exception to the Jury Service Program. In either event,

Contractor shall immediately implement a written policy

consistent with the Jury Service Program. County may

also require, at any time during the Contract and at its

sole discretion, that Contractor demonstrate to County's

satisfaction that Contractor either continues to remain

outside of the Jury Service Program's definition of

"Contractor" and/or that Contractor continues to qualify

for an exception to the Jury Service Program.

4. Contractor's violation of this Subparagraph of the

Contract may constitute a material breach of the

Socia/serve. com
Revised 12/5/06

Page 17



Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or

bar Contractor from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 CONFLICT OF INTEREST

8.9.1 No County employee whose position with County enables

such employee to influence the award of this Contract or

any competing Contract, and no spouse or economic

dependent of such employee, shall be employed in any

capacity by Contractor or have any other direct or indirect

financial interest in this Contract. No offcer or employee of

Contractor who may financially benefit from the performance

of work hereunder shall in any way participate in County's

approval, or ongoing evaluation, of such work, or in any way

attempt to unlawfully influence County's approval or ongoing

evaluation of such work.

8.9.2 Contractor shall comply with all conflict of interest laws,

ordinances, and regulations now in effect or hereafter to be

enacted during the term of this Contract. Contractor

warrants that it is not now aware of any facts that create a

conflict of interest. If Contractor hereafter becomes aware

of any facts that might reasonably be expected to create a

conflict of interest, it shall immediately make full written

disclosure of such facts to County. Full written disclosure

shall include, but is not limited to, identification of all

persons implicated and a complete description of all

relevant circumstances. Failure to comply with the

provisions of this Subparagraph shall be a material breach

of this Contract.
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8.10 CONSIDERATION OF HIRING COUNTY EMPLOYEES

TARGETED FOR LAYOFF/OR RE-EMPLOYMENT LIST

Should Contractor require additional or replacement personnel after

the effective date of this Contract to perform the services set forth

herein, Contractor shall give first consideration for such employment

openings to qualified, permanent County employees who are

targeted for layoff or qualified, former County employees who are on

a re-employment list during the life of this Contract.

8.11 CONSIDERATION OF HIRING GAIN/GROW PROGRAM

PARTICIPANTS

8.11.1 Should Contractor require additional or replacement

personnel after the effective date of this Contract,

Contractor shall give consideration for any such
employment openings to participants in County's
Department of Public Social Services Greater Avenues for

Independence (GAIN) Program or General Relief

Opportunity for Work (GROW) Program who meet
Contractor's minimum qualifications for the open position.

For this purpose, "consideration" shall mean that Contractor

will interview qualified candidates. County will refer

GAIN/GROW participants by job category to Contractor.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County

employees shall be given first priority.

8.12 CONTRACTOR RESPONSIBILITY AND DEBARMENT

8.12.1 A responsible contractor is a contractor who has
demonstrated the attribute of trustworthiness, as well as

quality, fitness, capacity and experience to satisfactorily

perform the contract. It is County's policy to conduct

business only with responsible contractors.
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8.12.2 Contractor is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if County acquires

information concerning the performance of Contractor on

this or other contracts which indicates that Contractor is not

responsible, County may, in addition to other remedies

provided in the Contract, debar Contractor from bidding or

proposing on, or being awarded, and/or performing work

on County contracts for a specified period of time, which

generally will not exceed five years but may exceed five

years or be permanent if warranted by the circumstances,

and terminate any or all existing contracts Contractor may

have with County.

8.12.3 County may debar a contractor if the Board of Supervisors

finds, in its discretion, that the contractor has done any of

the following: (1) violated a term of a contract with County

or a nonprofit corporation created by County, (2) committed

an act or omission which negatively reflects on the

contractor's quality, fitness or capacity to perform a

contract with County, any other public entity, or a nonprofit

corporation created by County, or engaged in a pattern or

practice which negatively reflects on same, (3) committed

an act or offense which indicates a lack of business

integrity or business honesty, or (4) made or submitted a

false claim against County or any other public entity.

8.12.4 Contractor Hearing Board:

1. If there is evidence that the Contractor may be subject

to debarment, the Chief Administrative Offcer will

notify Contractor in writing of the evidence which is

the basis for the proposed debarment and will advise

Contractor of the scheduled date for a debarment

hearing before the Contractor Hearing Board.
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2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is

presented. Contractor and/or Contractor's
representative shall be given an opportunity to submit

evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative

proposed decision, which shall contain a

recommendation regarding whether Contractor should

be debarred, and, if so, the appropriate length of time

of the debarment. Contractor and the Chief

Administrative Offcer shall be provided an opportunity

to object to the tentative proposed decision prior to its

presentation to County's Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the

proposed decision, and any other recommendation of

the Contractor Hearing Board shall be presented to

the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the

Contractor Hearing Board.

4. If a contractor has been debarred for a period longer

than five (5) years, that contractor may after the

debarment has been in effect for at least five (5)

years, submit a written request for review of the

debarment determination to reduce the period of

debarment or terminate the debarment. County may,

in its discretion, reduce the period of debarment or

terminate the debarment if it finds that the contractor

has adequately demonstrated one or more of the

following: (1) elimination of the grounds for which the

Socia/serve. com Page 21
Revised 12/5/06



debarment was imposed; (2) a bona fide change in

ownership or management; (3) material evidence

discovered after debarment was imposed; or (4) any

other reason that is in the best interests of County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where

(1) the contractor has been debarred for a period
longer than five (5) years; (2) the debarment has been

in effect for at least five (5) years; and (3) the request

is in writing, states one or more of the grounds for

reduction of the debarment period or termination of

the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide

notice of the hearing on the request. At the hearing,

the Contractor Hearing Board shall conduct a hearing

where evidence on the proposed reduction of

debarment period or termination of debarment is

presented. This hearing shall be conducted and the

request for review decided by the Contractor Hearing

Board pursuant to the same procedures as for a

debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to

reduce the period of debarment or terminate the

debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to

the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the

Contractor Hearing Board.
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8.12.5 These terms shall also apply to subcontractors of County

contractors.

8.13 CONTRACTOR'S ACKNOWLEDGEMENT OF COUNTY'S

COMMITMENT TO THE SAFELY SURRENDERED BABY LAW

Contractor acknowledges that County places a high priority on the

implementation of the Safely Surrendered Baby Law. Contractor

understands that it is County's policy to encourage all County

contractors to voluntarily post County's "Safely Surrendered Baby

Law" poster in a prominent position at Contractor's place of
business. Contractor will also encourage its subcontractors, if any,

to post this poster in a prominent position in the subcontractor's

place of business. County's Department of Children and Family

Services will supply Contractor with the poster to be used.

Information on how to receive the poster can be found on the

Internet at www.babysafela.orq.

8.14 CONTRACTOR'S WARRANTY OF ADHERENCE TO COUNTY'S

CHILD SUPPORT COMPLIANCE PROGRAM

8.14.1 Contractor acknowledges that County has established a

goal of ensuring that all individuals who benefit financially

from County through contract are in compliance with their

court-ordered child, family and spousal support obligations

in order to mitigate the economic burden otherwise imposed

upon County and its taxpayers.

8.14.2 As required by County's Child Support Compliance Program

(County Code Chapter 2.200) and without limiting
Contractor's duty under this Contract to comply with all

applicable provisions of law, Contractor warrants that it is

now in compliance and shall during the term of this Contract

maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
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Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department

Notices of Wage and Earnings Assignment for Child, Family

or Spousal Support, pursuant to Code of Civil Procedure

Section 706.031 and Family Code Section 5246(b).

8.15 COUNTY'S QUALITY ASSURANCE PLAN

County or its agent will evaluate Contractor's performance under this

Contract on not less than an annual basis. Such evaluation will

include assessing Contractor's compliance with all Contract terms

and conditions and performance standards. Contractor deficiencies

which County determines are severe or continuing and that may

place performance of the Contract in jeopardy if not corrected will be

reported to County's Board of Supervisors. The report will include

improvemenVcorrective action measures taken by County and

Contractor. If improvement does not occur consistent with the

corrective action measures, County may terminate this Contract or

impose other penalties as specified in this Contract.

8.16 DAMAGE TO COUNTY FACILITIES, BUILDINGS OR GROUNDS

8.16.1 Contractor shall repair, or cause to be repaired, at its own

cost, any and all damage to County facilities, buildings, or

grounds caused by Contractor or employees or agents of

Contractor. Such repairs shall be made immediately after

Contractor has become aware of such damage, but in no

event later than thirty (30) days after the occurrence.

8.16.2 If Contractor fails to make timely repairs, County may make

any necessary repairs. All costs incurred by County, as

determined by County, for such repairs shall be repaid by

Contractor by cash payment upon demand.

8.17 EMPLOYMENT ELIGIBILITY VERIFICATION

8.17.1 Contractor warrants that it fully complies with all Federal
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and State statutes and regulations regarding the
employment of aliens and others and that all its employees

performing work under this Contract meet the citizenship or

alien status requirements set forth in Federal and State

statutes and regulations. Contractor shall obtain, from all

employees performing work hereunder, all verification and

other documentation of employment eligibility status

required by Federal and State statutes and regulations

including, but not limited to, the Immigration Reform and

Control Act of 1986, (P.L. 99-603), or as they currently

exist and as they may be hereafter amended. Contractor

shall retain all such documentation for all covered

employees for the period prescribed by law.

8.17.2 Contractor shall indemnify, defend, and hold harmless,

County, its agents, officers, and employees from employer

sanctions and any other liability which may be assessed

against Contractor or County or both in connection with

any alleged violation of any Federal or State statutes or

regulations pertaining to the eligibility for employment of

any persons performing work under this Contract.

8.18 FACSIMILE REPRESENTATIONS

County and the Contractor hereby agree to regard facsimile

representations of original signatures of authorized officers of each

party, when appearing in appropriate places on Change Notices

prepared pursuant to Subparagraph 8.1 of this Contract, and

received via communications facilities, as legally sufficient evidence

that such original signatures have been affxed to Change Notices

to this Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)

transmission of "original" versions of such documents.
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8.19 FAIR LABOR STANDARDS

Contractor shall comply with all applicable provisions of the Federal

Fair Labor Standards Act and shall indemnify, defend, and hold

harmless County and its agents, offcers, and employees from any

and all liability, including, but not limited to, wages, overtime pay,

liquidated damages, penalties, court costs, and attorneys' fees

arising under any wage and hour law, including, but not limited to,

the Federal Fair Labor Standards Act, for work performed by

Contractor's employees for which County may be found jointly or

solely liable.

8.20 GOVERNING LAW, JURISDICTION, AND VENUE

This Contract shall be governed by, and construed in accordance

with, the laws of the State of California. Contractor agrees and

consents to the exclusive jurisdiction of the courts of the State of

California for all purposes regarding this Contract and further agrees

and consents that venue of any action brought hereunder shall be

exclusively in the County of Los Angeles.

8.21 INDEPENDENT CONTRACTOR STATUS

8.21.1 This Contract is by and between County and Contractor and

is not intended, and shall not be construed, to create the

relationship of agent, servant, employee, partnership, joint

venture, or association, as between County and Contractor.

The employees and agents of one party shall not be, or be

construed to be, the employees or agents of the other party

for any purpose whatsoever.

8.21.2 Contractor shall be solely liable and responsible for

providing to, or on behalf of, all persons performing work

pursuant to this Contract all compensation and benefits.

County shall have no liability or responsibility for the

payment of any salaries, wages, unemployment benefits,

disability benefits, Federal, State, or local taxes, or other
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compensation, benefits, or taxes for any personnel provided

by or on behalf of Contractor.

8.21.3 Contractor understands and agrees that all persons

performing work pursuant to this Contract are, for purposes

of workers' compensation liability, solely employees of

Contractor and not employees of County. Contractor shall

be solely liable and responsible for furnishing any and all

workers' compensation benefits to any person as a result of

any injuries arising from or connected with any work

performed by or on behalf of Contractor pursuant to this

Contract.

8.21.4 Contractor shall adhere to the provisions stated in
Subparagraph 7.5 (Confidentiality) of this contract.

8.22 INDEMNIFICATION

Contractor shall indemnify, defend and hold harmless County, its

Special Districts, elected and appointed offcers, employees, and

agents from and against any and all liability, including but not

limited to demands, claims, actions, fees, costs, and expenses

(including attorney and expert witness fees), arising from or
connected with Contractor's acts and/or omissions arising from

and/or relating to this Contract.

8.23 GENERAL INSURANCE REQUIREMENTS

Without limiting Contractor's indemnification of County and during

the term of this Contract, Contractor shall provide and maintain,

and shall require all of its Subcontractors to maintain, the following

programs of insurance specified in this Contract. Such insurance

shall be primary to and not contributing with any other insurance or

self-insurance programs maintained by County. Such coverage

shall be provided and maintained at Contractor's own expense.

8.23.1 Evidence of Insurance: Certificate(s) or other evidence

of coverage satisfactory to County shall be delivered to:
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Lisa Rizzo

Chief Administrative Office

Service Integration Branch

222 S. Hill Street, 5th floor

Los Angeles, CA 90012

prior to commencing services under this Contract. Such

certificates or other evidence shall:

· Specifically identify this Contract;

· Clearly evidence all coverages required in this Contract;

· Contain the express condition that County is to be given

written notice by mail at least thirty (30) days in

advance of cancellation for all policies evidenced on the

certificate of insurance;

· Include copies of the additional insured endorsement to

the commercial general liability policy, adding the

County of Los Angeles, its Special Districts, its offcials,

offcers and employees as insureds for all activities

arising from this Contract; and

· Identify any deductibles or self-insured retentions for

County's approval. County retains the right to require

Contractor to reduce or eliminate such deductibles or

self-insured retentions as they apply to County, or,

require Contractor to provide a bond guaranteeing

payment of all such retained losses and related costs,

including, but not limited to, expenses or fees, or both,

related to investigations, claims administrations, and

legal defense. Such bond shall be executed by a
corporate surety licensed to transact business in the

State of California.

8.23.2 Insurer Financial Ratings: Insurance is to be provided by

an insurance company acceptable to County with an A.M.
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Best rating of not less than A:VII unless otherwise

approved by County.

8.23.3 Failure to Maintain Coverage: Failure by Contractor to

maintain the required insurance, or to provide evidence of

insurance coverage acceptable to County, shall constitute

a material breach of the Contract upon which County may

immediately terminate or suspend this Contract. County,

at its sole option, may obtain damages from Contractor

resulting from said breach. Alternatively, County may

purchase such required insurance coverage, and without

further notice to Contractor, County may deduct from sums

due to Contractor any premium costs advanced by County

for such insurance.

8.23.4 Notification of Incidents, Claims or Suits: Contractor

shall report to County:

· Any accident or incident relating to services performed

under this Contract which involves injury or property

damage which may result in the filing of a claim or

lawsuit against Contractor and/or County. Such report

shall be made in writing within twenty-four (24) hours of

occurrence.

· Any third party claim or lawsuit filed against Contractor

arising from or related to services performed by

Contractor under this Contract.

· Any injury to a Contractor employee that occurs on

County property. This report shall be submitted on a

County "Non-employee Injury Report" to County's

Project Manager.

· Any loss, disappearance, destruction, misuse, or theft

of any kind whatsoever of County property, monies or

securities entrusted to Contractor under the terms of
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this Contract.

8.23.5 Compensation for County Costs: In the event that
Contractor fails to comply with any of the indemnification or

insurance requirements of this Contract, and such failure to

comply results in any costs to County, Contractor shall pay

full compensation for all costs incurred by County.

8.23.6 Insurance Coverage Requirements for Subcontractors:

Contractor shall ensure any and all subcontractors

performing services under this Contract meet the insurance

requirements of this Contract by either:

· Contractor providing evidence of insurance covering the

activities of subcontractors, or

· Contractor providing evidence submitted by

subcontractors evidencing that subcontractors maintain

the required insurance coverage. County retains the

right to obtain copies of evidence of subcontractor

insurance coverage at any time.

8.24 INSURANCE COVERAGE REQUIREMENTS

8.24.1 General Liabilty insurance written on ISO policy form CG

00 01 or its equivalent with limits of not less than the

following:

General Aggregate: $2 million
Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million
8.24.2 Automobile Liabilty insurance written on ISO policy form

CA 00 01 or its equivalent with a limit of liability of not less

than $1 million for each accident. Such insurance shall

include coverage for all "owned", "hired" and "non-owned"

vehicles, or coverage for "any auto".
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8.24.3 Workers' Compensation and Employers' Liabiliy
insurance providing workers' compensation benefits, as

required by the Labor Code of the State of California or by

any other state, and for which Contractor is responsible. If

Contractor's employees will be engaged in maritime

employment, coverage shall provide workers'
compensation benefits as required by the U.S. Longshore

and Harbor Workers' Compensation Act, Jones Act or any

other federal law for which Contractor is responsible.

In all cases, the above insurance also shall include

Employers' Liability coverage with limits of not less than

the following:

Each Accident:

Disease - policy limit:

Disease - each employee:

8.25 LIQUIDATED DAMAGES

8.25.1 If, in the judgment of the Chief Administrative Officer or

his/her designee, Contractor is deemed to be non-

compliant with the terms and obligations assumed hereby,

the Chief Administrative Offcer, or his/her designee, at

his/her option, in addition to, or in lieu of, other remedies

provided herein, may withhold the entire monthly payment

or deduct pro rata from Contractor's invoice for work not

performed. A description of the work not performed and

the amount to be withheld or deducted from payments to

Contractor from County, will be forwarded to Contractor by

the Chief Administrative Offcer, or his/her designee, in a

written notice describing the reasons for said action.

8.25.2 If the Chief Administrative Offcer, or his/her designee,

determines that there are deficiencies in the performance

of this Contract that the Chief Administrative Offcer or

$1 million

$1 million

$1 million
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his/her designee, deems are correctable by Contractor

over a certain time span, the Chief Administrative Officer or

his/her designee, will provide a written notice, Exhibit J,

Contract Discrepancy Report, to Contractor to correct the

deficiency within specified time frames. Should Contractor

fail to correct deficiencies within said time frame, the Chief

Administrative Offcer, or his/her designee, may:

(a) Deduct from Contractor's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or

(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent

of actual damages resulting from the failure of Contractor

to correct a deficiency within the specified time frame. The

parties hereby agree that under the current circumstances

a reasonable estimate of such damages is One Hundred

Dollars ($100) per day per infraction, or as specified in the

Performance Requirements Summary (PRS) Chart, as

defined in Exhibit I, hereunder, and that Contractor shall be

liable to County for liquidated damages in said amount.

Said amount shall be deducted from County's payment to

Contractor; and/or

(c) Upon giving five (5) days notice to Contractor for failure

to correct the deficiencies, County may correct any and all

deficiencies and the total costs incurred by County for

completion of the work by an alternate source, whether it

be County forces or separate private contractor, will be

deducted and forfeited from the payment to Contractor

from County, as determined by County.

8.25.3 The action noted in Subparagraph 8.25.2 shall not be
construed as a penalty, but as adjustment of payment to

Contractor to recover County cost due to the failure of
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Contractor to complete or comply with the provisions of this

Contract.

8.25.4 This Subparagraph 8.25 shall not, in any manner, restrict

or limit County's right to damages for any breach of this

Contract provided by law or as specified in the PRS or

Subparagraph 8.25.2, and shall not, in any manner, restrict

or limit County's right to terminate this Contract as agreed

to herein.

8.26 MOST FAVORED PUBLIC ENTITY

If Contractor's prices decline, or should Contractor at any time during

the term of this Contract provide the same goods or services under

similar quantity and delivery conditions to the State of California or

any county, municipality, or district of the State at prices below those

set forth in this Contract, then such lower prices shall be immediately

extended to County.

8.27 NONDISCRIMINATION AND AFFIRMATIVE ACTION

8.27.1 Contractor certifies and agrees that all persons employed by

it, its affliates, subsidiaries, or holding companies are and

shall be treated equally without regard to or because of

race, color, religion, ancestry, national origin, sex, age,

physical or mental disability, marital status, or political

affiliation, in compliance with all applicable Federal and

State anti-discrimination laws and regulations.

8.27.2 Contractor shall certify to, and comply with, the provisions of

Exhibit C (Contractor's EEO Certification) of this Contract.

8.27.3 Contractor shall take affirmative action to ensure that

applicants are employed, and that employees are treated

during employment, without regard to race, color, religion,

ancestry, national origin, sex, age, physical or mental

disability, marital status, or political affliation, in compliance

with all applicable Federal and State anti-discrimination laws
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and regulations. Such action shall include, but is not limited

to: employment, upgrading, demotion, transfer, recruitment

or recruitment advertising, layoff or termination, rates of pay

or other forms of compensation, and selection for training,

including apprenticeship.

8.27.4 Contractor certifies and agrees that it will deal with its

subcontractors, bidders, or vendors without regard to or

because of race, color, religion, ancestry, national origin,

sex, age, or physical or mental disabilty, marital status, or

political affliation.

8.27.5 Contractor certifies and agrees that it, its affliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the

end that no person shall, on the grounds of race, color,

religion, ancestry, national origin, sex, age, physical or

mental disability, marital status, or political affliation, be

excluded from participation in, be denied the benefits of, or

be otherwise subjected to discrimination under this

Contract or under any project, program, or activity
supported by this Contract.

8.27.6 Contractor shall allow County representatives access to

Contractor's employment records during regular business

hours to verify compliance with the provisions of this

Subparagraph 8.27 when so requested by County.

8.27.7 If County finds that any provisions of this Subparagraph

8.27 have been violated, such violation shall constitute a

material breach of this Contract upon which County may

terminate or suspend this Contract. While County reserves

the right to determine independently that the anti-

discrimination provisions of this Contract have been

violated, in addition, a determination by the California Fair
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Employment Practices Commission or the Federal Equal

Employment Opportunity Commission that Contractor has

violated Federal or State anti-discrimination laws or

regulations shall constitute a finding by County that

Contractor has violated the anti-discrimination provisions of

this Contract.

8.27.8 The parties agree that in the event Contractor violates any

of the anti-discrimination provisions of this Contract, County

shall, at its sole option, be entitled to the sum of Five

Hundred Dollars ($500) for each such violation pursuant to

California Civil Code Section 1671 as liquidated damages in

lieu of terminating or suspending this Contract.

8.28 NON EXCLUSIVITY

Nothing herein is intended nor shall be construed as creating any

exclusive arrangement with Contractor. This Contract shall not

restrict County from acquiring similar, equal or like goods and/or

services from other entities or sources.

8.29 NOTICE OF DELAYS

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or

threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.30 NOTICE OF DISPUTES

Contractor shall bring to the attention of County's Project Manager

and/or County's Project Director any dispute between County and

Contractor regarding the performance of services as stated in this

Contract. If County's Project Manager or County's Project Director is

not able to resolve the dispute, the Chief Administrative Officer, or

designee shall resolve it.
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8.31 NOTICE TO EMPLOYEES REGARDING THE FEDERAL

EARNED INCOME CREDIT

Contractor shall notify its employees, and shall require each
subcontractor to notify its employees, that they may be eligible for

the Federal Earned Income Credit under the federal income tax

laws. Such notice shall be provided in accordance with the

requirements set forth in Internal Revenue Service Notice No.

1015.

8.32 NOTICE TO EMPLOYEES REGARDING THE SAFELY

SURRENDERED BABY LAW

Contractor shall notify and provide to its employees, and shall

require each subcontractor to notify and provide to its employees, a

fact sheet regarding the Safely Surrendered Baby Law, its

implementation in Los Angeles County, and where and how to

safely surrender a baby. The fact sheet is attached hereto as
Exhibit H of this Contract and is also available on the Internet at

www.babvsafela.orq for printing purposes.

8.33 NOTICES

All notices or demands required or permitted to be given or made

under this Contract shall be in writing and shall be hand delivered

with signed receipt or mailed by first-class registered or certified mail,

postage prepaid, addressed to the parties as set forth in Exhibit 0

(County's Administration) and Exhibit E (Contractor's Administration)

of this Contract. Addresses may be changed by either party giving

ten (10) days' prior written notice thereof to the other party. The

Project Director shall have the authority to issue all notices or

demands required or permitted by County under this Contract.

8.34 PROHIBITION AGAINST INDUCEMENT OR PERSUASION

Notwithstanding any provision hereof to the contrary, Contractor and

County agree that, during the term of this Contract and for a period

of one year thereafter, neither party shall in any way intentionally
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induce or persuade any employee of one party to become an
employee or agent of the other party. No bar exists against any

hiring action initiated through a public announcement.

8.35 PUBLIC RECORDS ACT

8.35.1 Any documents submitted by Contractor; all information

obtained in connection with County's right to audit and

inspect Contractor's documents, books, and accounting

records pursuant to Subparagraph 8.37 (Record Retention

and Inspection/Audit Settlement) of this Contract; become

the exclusive property of County. All such documents

become a matter of public record and shall be regarded as

public records. Exceptions will be those elements in the

California Government Code Section 6250 et seq. (Public

Records Act) and which are marked "trade secret",
"confidential", or "proprietary". County shall not in any way

be liable or responsible for the disclosure of any such

records including, without limitation, those so marked, if

disclosure is required by law, or by an order issued by a

court of competent jurisdiction.

8.35.2 In the event County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of

a proposal marked "trade secret", "confidential", or

"proprietàry", Contractor agrees to defend and indemnify

County from all costs and expenses, including reasonable

attorney's fees, in action or liability arising under the Public

Records Act.

8.36 PUBLICITY

8.36.1 Contractor shall not disclose any details in connection with

this Contract to any person or entity except as may be

otherwise provided hereunder or required by law. However,
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in recognizing Contractor's need to identify its services and

related clients to sustain itself, County shall not inhibit

Contractor from publishing its role under this Contract within

the following conditions:

· Contractor shall develop all publicity material in a
professional manner; and

· During the term of this Contract, Contractor shall not,

and shall not authorize another to, publish or

disseminate any commercial advertisements, press

releases, feature articles, or other materials using the

name of County without the prior written consent of the

County's Project Director. County shall not
unreasonably withhold written consent.

8.36.2 Contractor may, without the prior written consent of County,

indicate in its proposals and sales materials that it has been

awarded this Contract with the County of Los Angeles,

provided that the requirements of this Subparagraph 8.36 of

this Contract shall apply.

8.37 RECORD RETENTION AND INSPECTION/AUDIT SETTLEMENT

Contractor shall maintain accurate and complete financial records of

its activities and operations relating to this Contract in accordance

with generally accepted accounting principles. Contractor shall also

maintain accurate and complete employment and other records

relating to its performance of this Contract. Contractor agrees that

County, or its authorized representatives, shall have access to and

the right to examine, audit, excerpt, copy, or transcribe any pertinent

transaction, activity, or record relating to this Contract. All such

material, including, but not limited to, all financial records, bank

statements, cancelled checks or other proof of payment, timecards,

sign-in/sign-out sheets and other time and employment records, and

proprietary data and information, shall be kept and maintained by
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Contractor and shall be made available to County during the term of

this Contract and for a period of five (5) years thereafter unless

County's written permission is given to dispose of any such material

prior to such time. All such material shall be maintained by

Contractor at a location in Los Angeles County, provided that if any

such material is located outside Los Angeles County, then, at

County's option, Contractor shall pay County for travel, per diem,

and other costs incurred by County to examine, audit, excerpt, copy,

or transcribe such material at such other location.

8.37.1 In the event that an audit of Contractor is conducted

specifically regarding this Contract by any Federal or State

auditor, or by any auditor or accountant employed by

Contractor or otherwise, then Contractor shall file a copy of

such audit report with County's Auditor-Controller within

thirty (30) days of Contractor's receipt thereof, unless

otherwise provided by applicable Federal or State law or

under this Contract. Subject to applicable law, County shall

make a reasonable effort to maintain the confidentiality of

such audit report(s).

8.37.2 Failure on the part of Contractor to comply with any of the

provisions of this Subparagraph 8.37 shall constitute a

material breach of this Contract upon which County may

terminate or suspend this Contract.

8.37.3 If, at any time during the term of this Contract or within five

(5) years after the expiration or termination of this Contract,

representatives of County conduct an audit of Contractor

regarding the work performed under this Contract, and if

such audit finds that County's dollar liability for any such

work is less than payments made by County to Contractor,

then the difference shall be either: a) repaid by Contractor to

County by cash payment upon demand or b) at the sole
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option of County's Auditor-Controller, deducted from any

amounts due to Contractor from County, whether under this

Contract or otherwise. If such audit finds that County's

dollar liability for such work is more than the payments

made by County to Contractor, then the difference shall be

paid to Contractor by County by cash payment, provided

that in no event shall County's maximum obligation for this

Contract exceed the funds appropriated by County for the

purpose of this Contract.

8.38 RECYCLED BOND PAPER

Consistent with the County's Board of Supervisors' policy to reduce

the amount of solid waste deposited at County landfills, Contractor

agrees to use recycled-content paper to the maximum extent

possible on this Contract.

8.39 SUBCONTRACTING

8.39.1 The requirements of this Contract may not be subcontracted

by Contractor without the advance approval of County.

Any attempt by Contractor to subcontract without the prior

consent of County may be deemed a material breach of this

Contract.

8.39.2 If Contractor desires to subcontract, Contractor shall provide

the following information promptly at County's request:

· A description of the work to be performed by the
sub~ontractor;

· A draft copy of the proposed subcontract; and

· Other pertinent information and/or certifications
requested by County.

8.39.3 Contractor shall indemnify and hold County harmless with

respect to the activities of each and every subcontractor in

the same manner and to the same degree as if such

subcontractor(s) were Contractor's employees.
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8.39.4 Contractor shall remain fully responsible for all
performances required of it under this Contract, including

those that Contractor has determined to subcontract,

notwithstanding County's approval of Contractor's proposed

subcontract.

8.39.5 County's consent to subcontract shall not waive County's

right to prior and continuing approval of any and all
personnel, including subcontractor employees, providing

services under this Contract. Contractor is responsible to

notify its subcontractors of this County right.

8.39.6 County's Project Director is authorized to act for and on

behalf of County with respect to approval of any subcontract

and subcontractor employees.

8.39.7 Contractor shall be solely liable and responsible for all

payments or other compensation to all subcontractors and

their officers, employees, agents, and successors in interest

arising through services performed hereunder,

notwithstanding County's consent to subcontract.

8.39.8 Contractor shall obtain certificates of insurance, which

establish that the subcontractor maintains all the programs

of insurance required by County from each approved

subcontractor. Contractor shall ensure delivery of all such

documents to:

Lisa Rizzo

Chief Administrative Offce

Service Integration Branch

222 S. Hill Street, 5th floor

Los Angeles, CA 90012

with an electronic copy to be provided to:

Laurence Newnam

Housing Development & Preservation
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Community Development Commission

LNewnam (t lacdc.orq

before any subcontractor employee may perform any work

hereunder.

8.40 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY'S CHILD SUPPORT
COMPLIANCE PROGRAM

Failure of Contractor to maintain compliance with the requirements

set forth in Subparagraph 8.14 (Contractor's Warranty of Adherence

to County's Child Support Compliance Program) of this Contract

shall constitute default under this Contract. Without limiting the

rights and remedies available to County under any other provision of

this Contract, failure of Contractor to cure such default within ninety

(90) calendar days of written notice shall be grounds upon which

County may terminate this Contract pursuant to Subparagraph 8.42

(Termination for Default) of this Contract and pursue debarment of

Contractor pursuant to County Code Chapter 2.202.

8.41 TERMINATION FOR CONVENIENCE

8.41.1 This Contract may be terminated, in whole or in part, from

time to time, when such action is deemed by County, in its

sole discretion, to be in its best interest. Termination of

work hereunder shall be effected by notice of termination to

Contractor specifying the extent to which performance of

work is terminated and the date upon which such

termination becomes effective. The date upon which such

termination becomes effective shall be no less than ten (10)

days after the notice is sent.

8.41 .2 After receipt of a notice of termination and except as
otherwise directed by County, Contractor shall:

· Stop work under this Contract on the date and to the

extent specified in such notice, and
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· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.41.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of Contractor

under this Contract shall be maintained by Contractor in

accordance with Subparagraph 8.37 (Record Retention &

I nspection/ Audit Settlement) of this Contract.

8.42 TERMINATION FOR DEFAULT

8.42.1 County may, by written notice to Contractor, terminate the

whole or any part of this Contract, if, in the judgment of

County's Project Director:

· Contractor has materially breached this Contract; or

· Contractor fails to timely provide and/or satisfactorily

perform any task, deliverable, service, or other work

required either under this Contract; or

· Contractor fails to demonstrate a high probability of

timely fulfillment of performance requirements under this

Contract, or of any obligations of this Contract and in

either case, fails to demonstrate convincing progress

toward a cure within five (5) working days (or such

longer period as County may authorize in writing) after

receipt of written notice from County specifying such

failure.

8.42.2 In the event that County terminates this Contract in whole or

in part as provided in Subparagraph 8.42.1 above, County

may procure, upon such terms and in such manner as

County may deem appropriate, goods and services similar

to those so terminated. Contractor shall be liable to County

for any and all excess costs incurred by County, as

determined by County, for such similar goods and services.

Contractor shall continue the performance of this Contract to
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the extent not terminated under the provisions of this

Subparagraph.

8.42.3 Except with respect to defaults of any subcontractor,

Contractor shall not be liable for any such excess costs of

the type identified in Subparagraph 8.42.2 above if its failure

to perform this Contract arises out of causes beyond the

control and without the fault or negligence of Contractor.

Such causes may include, but are not limited to: acts of God

or of the public enemy, acts of County in either its sovereign

or contractual capacity, acts of Federal or State

governments in their sovereign capacities, fires, floods,

epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and

without the fault or negligence of Contractor. If the failure to

perform is caused by the default of a subcontractor, and if

such default arises out of causes beyond the control of both

Contractor and subcontractor, and without the fault or

negligence of either of them, Contractor shall not be liable

for any such excess costs for failure to perform, unless the

goods or services to be furnished by the subcontractor were

obtainable from other sources in sufficient time to permit

Contractor to meet the required performance schedule. As

used in this Subparagraph 8.42.3, the terms "subcontractor"

and "subcontractors" mean subcontractor(s) at any tier.

8.42.4 If, after County has given notice of termination under the

provisions of this Subparagraph 8.42, it is determined by

County that Contractor was not in default under the

provisions of this Subparagraph 8.42, or that the default was

excusable under the provisions of Subparagraph 8.42.3

above, the rights and obligations of the parties shall be the
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same as if the notice of termination had been issued
pursuant to Subparagraph 8.41 (Termination for
Convenience) of this Contract.

8.42.5 The rights and remedies of County provided in this

Subparagraph 8.42 shall not be exclusive and are in

addition to any other rights and remedies provided by law or

under this Contract.

8.43 TERMINATION FOR IMPROPER CONSIDERATION

8.43.1 County may, by written notice to Contractor, immediately

terminate the right of Contractor to proceed under this

Contract if it is found that consideration, in any form, was

offered or given by Contractor, either directly or through an

intermediary, to any County offcer, employee, or agent with

the intent of securing this Contract or securing favorable

treatment with respect to the award, amendment, or
extension of this Contract or the making of any
determinations with respect to Contractor's performance

pursuant to this Contract. In the event of such termination,

County shall be entitled to pursue the same remedies
against Contractor as it could pursue in the event of default

by Contractor.

8.43.2 Contractor shall immediately report any attempt by a County

offcer or employee to solicit such improper consideration.

The report shall be made either to the County manager

charged with the supervision of the employee or to the

County Auditor-Controller's Employee Fraud Hotline at (800)

544-6861 .

8.43.3 Among other items, such improper consideration may take

the form of cash, discounts, service, the provision of travel

or entertainment, or tangible gifts.
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8.44 TERMINATION FOR INSOLVENCY

8.44.1 County may terminate this Contract forthwith in the event of

the occurrence of any of the following:

· Insolvency of Contractor. Contractor shall be deemed to

be insolvent if it has ceased to pay its debts for at least

sixty (60) days in the ordinary course of business or

cannot pay its debts as they become due, whether or not

a petition has been filed under the Federal Bankruptcy

Code and whether or not Contractor is insolvent within

the meaning of the Federal Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding

Contractor under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for Contractor;

or

· The execution by Contractor of a general assignment for

the benefit of creditors.

8.44.2 If for any reason Contractor is no longer in business as a
sole business, Contractor will provide to the County all data,

software, applications, and documentation of the service

product stated in this Contract in the following format:

CSV = data
HTML = site
Image = graphics
CSS = style sheets

8.44.3 The rights and remedies of County provided in this
Subparagraph 8.44 shall not be exclusive and are in addition

to any other rights and remedies provided by law or under this

Contract.

8.45 TERMINATION FOR NON-ADHERENCE OF COUNTY LOBBYIST

ORDINANCE

Contractor, and each County Lobbyist or County Lobbying firm as
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defined in County Code Section 2.160.010 retained by Contractor,

shall fully comply with the County's Lobbyist Ordinance (County

Code Chapter 2.160). Failure on the part of Contractor or any

County Lobbyist or County Lobbying firm retained by Contractor to

fully comply with the County's Lobbyist Ordinance shall constitute a

material breach of this Contract, upon which County may, in its sole

discretion, immediately terminate or suspend this Contract.

8.46 TERMINATION FOR NON-APPROPRIATION OF FUNDS

Notwithstanding any other provision of this Contract, County shall not

be obligated for Contractor's performance hereunder or by any

provision of this Contract during any of County's future fiscal years

unless and until County's Board of Supervisors appropriates funds

for this Contract in the County's budget for each such future fiscal

year. In the event that funds are not appropriated for this Contract,

then this Contract shall terminate as of June 30 of the last fiscal year

for which funds were appropriated. County shall notify Contractor in

writing of any such non-allocation of funds at the earliest possible

date.

8.47 VALIDITY

If any provision of this Contract or the application thereof to any

person or circumstance is held invalid, the remainder of this Contract

and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.48 WAIVER

No waiver by County of any breach of any provision of this Contract

shall constitute a waiver of any other breach or of such provision.

Failure of the County to enforce at any time, or from time to time, any

provision of this Contract shall not be construed as a waiver thereof.

The rights and remedies set forth in this Subparagraph 8.48 shall not

be exclusive and are in addition to any other rights and remedies

provided by law or under this Contract.
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8.49 WARRANTY AGAINST CONTINGENT FEES

8.49.1 Contractor warrants that no person or selling agency has

been employed or retained to solicit or secure this Contract

upon any contract or understanding for a commission,

percentage, brokerage, or contingent fee, excepting bona

fide employees or bona fide established commercial or

selling agencies maintained by Contractor for the purpose of

securing business.

8.49.2 For breach of this warranty, County shall have the right to

terminate this Contract and, at its sole discretion, deduct

from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,

brokerage, or contingent fee.

8.50 FORCE MAJEURE

Except with respect to defaults of an Subcontractor(s),

Contractor shall not be liable for any such excess costs, if its

failure to perform this Agreement arises out of fires, floods,

epidemics, quarantine restrictions, other "Acts of God,"

strikes or freight embargoes, but in every such case the

failure to perform must be totally beyond the control and

without any fault or negligence of Contractor. If the failure to

perform is caused by the default of a Subcontractor, and if

such default arises out of causes beyond the control of both

Contractor and Subcontractor, and without any fault or

negligence of either of them, Contractor shall not be liable

for any such excess costs for failure to perform, unless the

goods or services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to permit

Contractor to meet the required performance schedule.

Contractor agrees to obtain such goods or services from

other sources.
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9.0 ADDITIONAL TERMS AND CONDITIONS

9.1 OWNERSHIP OF MATERIALS, SOFTWARE AND COPYRIGHT

9.1.1 County shall be the sole owner of all right, title and interest,

including copyright, in and to all software, plans, diagrams,

facilities, and tools (hereafter "materials") which are
originated or created through Contractor's work pursuant to

this Contract. Contractor, for valuable consideration herein

provided, shall execute all documents necessary to assign

and transfer to, and vest in County all of Contractor's right,

title and interest in and to such original materials, including

any copyright, patent and trade secret rights which arise

pursuant to Contractor's work under this Contract.

9.1.2 During the term of this Contract and for five (5) years

thereafter, Contractor shall maintain and provide security

for all of Contractor's working papers prepared under this

Contract. County shall have the right to inspect, copy and

use at any time during and subsequent to the term of this

Contract, any and all such working papers and all
information contained therein.

9.1.3 Any and all materials, software and tools which are
developed or were originally acquired by Contractor
outside the scope of this Contract, which Contractor

desires to use hereunder, and which Contractor considers

to be proprietary or confidential, must be specifically

identified by Contractor to County's Project Manager as

proprietary or confidential, and shall be plainly and

prominently marked by Contractor as "Propriety" or

"Confidential" on each appropriate page of any document

containing such materiaL.

9.1.4 Contractor's Housing Listing and Locator Software

Application, Agency Database, Taxonomy Code Browser,
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Client Matching Software Application, Custom Language

Translation Code, Client Tracking Application and all

supporting operating systems and services designed to be

used in the operation and/or support of the aforementioned

applications and services including any and all operating

systems database applications, Open Source or
proprietary supporting code snippets in any and all coding

languages will continue to be the proprietary and

confidential code/applications of Contractor, and are

hereby identified and acknowledged by County under this

section 9.1.4.

9.1.5 County will use reasonable means to ensure that
Contractor's proprietary and/or confidential items are

safeguarded and held in confidence. County agrees not to

reproduce, distribute or disclose to non-County entities any

such proprietary and/or confidential items without the prior

written consent of Contractor.

9.1.6 Notwithstanding any other provision of this Contract,

County will not be obligated to Contractor in any way under

Subparagraph 9.1.5 above for any of Contractor's
proprietary and/or confidential items which are not plainly

and prominently marked with restrictive legends as

required by Subparagraph 9.1.3 above or for any

disclosure which County is required to make under any

state or federal law or order of court.

9.1.7 All the rights and obligations set forth under this
Subparagraph 9.1 shall ßurvive the expiration or termination

of this Contract.

9.2 PATENT, COPYRIGHT & TRADE SECRET INDEMNIFICATION

9.2.1 Contractor shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
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costs, and expenses, including, but not limited to, defense

costs and attorneys' fees, for or by reason of any actual or

alleged infringement of any third party's patent or

copyright, or any actual or alleged unauthorized trade

secret disclosure, arising from or related to the operation

and utilization of Contractor's work under this Contract.

County shall inform Contractor as soon as practicable of

any claim or action alleging such infringement or

unauthorized disclosure, and shall support Contractor's

defense and settlement thereof.

9.2.2 In the event any equipment, part thereof, or software

product becomes the subject of any complaint, claim, or

proceeding alleging infringement or unauthorized

disclosure, such that County's continued use of such item

is formally restrained, enjoined, or subjected to a risk of

damages, Contractor, at its sole expense, and providing

that County's continued use of the system is not materially

impeded, shall either:

· Procure for County all rights to continued use of the

questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software

product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.2.3 Contractor shall have no liability if the alleged infringement

or unauthorized disclosure is based upon a use of the

questioned product, either alone or in combination with

other items not supplied by Contractor, in a manner for

which the questioned product was not designed nor

intended.
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9.3 ADDITIONAL WARRANTIES

9.3.1 General Warranties

Contractor hereby represents and warrants that any tasks,

subtasks, goods, services or other work provided or

delivered by Contractor pursuant to this Contract shall be

free from any and all deficiencies and shall meet the
requirements set forth in Exhibit A (Statement of Work) and

this Contract.

9.3.2 Correction of Deficiencies

Contractor shall promptly upon notice correct any and all

non-conformances with Exhibit A (Statement of Work),

deficiencies, errors or omissions in any tasks, subtasks,

deliverables, goods, services and other work provided or

developed by Contractor pursuant to this Contract during the

term. The correction of all such non-conformances with

Exhibit A (Statement of Work), deficiencies, errors or

omissions shall be at no additional cost to County.

9.3.3 Further Warranties

Contractor further represents, warrants, covenants and

agrees that throughout the term:

A. Contractor represents and warrants that
(a) Contractor has the full power and authority to grant all
rights granted by this Contract to County, (b) no consent of

any other person or entity is required by Contractor to grant

such rights other than consents that have been obtained and

are in effect, (c) County is entitled to use the Website without

interruption, subject only to County's obligation to make the

required payments under this Contract, (d) this Contract and

the services acquired herein are neither subject to any liens,

encumbrances, or pledges nor subordinate to any right or

claim of any third party, including Contractor's creditors,
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(e) during the term, Contractor shall not subordinate this
Contract or any of its rights hereunder to any third party

without the prior written consent of County, and without

providing in such subordination instrument for non-

disturbance of County's use of the Website, and any part

thereof in accordance with this Contract, and (f) neither the

performance of this Contract by Contractor, nor the use by

County and its users of the Website in accordance with this

Contract will in any way violate any non-disclosure

agreement, nor, to the best of Contractor's knowledge,

constitute any infringement or other violation of any
copyright, trade secret, trademark, service mark, patent,

invention, proprietary information, or other rights of any third

party.

B. Contractor bears the full risk of loss due to total or
partial destruction of all or any part of the Website, until the

full performance of its obligations under this Contract.

C. Contractor shall in the performance of all work strictly

comply with the descriptions and representations (including

performance capabilities, accuracy, completeness,

characteristics, specifications, configurations, standards,

functions and requirements) as set forth in Exhibit A

(Statement of Work) of this Contract, provided, however, that

Contractor shall have the right to correct deficiencies as

otherwise provided under this Contract.

D. All tasks, subtasks, deliverables, goods, services, and

other work shall be completed in accordance with this
Contract, including the mutually agreed upon Contractor's

Project Schedule set forth on Exhibit B (Schedule of

Deliverables and Payments) to this Contract and
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manufacturer's specifications and shall be performed in a

timely and professional manner by qualified personneL.

E. All data analysis and working papers generated by

Contractor and under Contractor's control shall be available

to County during the term of this Agreement and for a
minimum period of five (5) years thereafter.

9.3.4 Breach of Warranty Obligations

In the event Contractor fails to timely perform its warranty

obligations set forth in this paragraph, County may perform

any required correction or other work and debit Contractor

thereof at County's direct actual cost of outside labor and

materials and County's burdened labor rates (including

salary, employee benefits, and applicable reimbursement

policies) to remedy any failure to conform to the provisions of

this Contract.

9.3.5 Disclaimer of Other Warranties

The express warranties, if any, contained in this Contract are

the sole and exclusive warranties provided by Contractor.

Contractor specifically disclaims any other warranties,

express or implied, including but not limited, to warranties of

merchantability or fitness for a particular purpose, as well as

any warranties alleged to have arisen from custom, usage or

past dealings between the parties.

9.4 PROPRIETARY CONSIDERATIONS

9.4.1 Proprietary Information

Contractor and County acknowledge that each will be

exposed from time to time to the other's information,

including, but not limited to, software, training,

documentation, data, specifications, system architecture,

algorithms, program logic, functionality, operation, database

formats, screen displays, software listings, object code
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(hereinafter collectively referred to as "Proprietary

Information"). Any and all materials which are developed or

were originally acquired by Contractor outside the scope of

this Contract, which Contractor desires to use hereunder,

and which Contractor considers to be proprietary or

confidential, must be specifically identified by Contractor to

County's Project Director as proprietary or confidential, and

shall be plainly and prominently marked by Contractor as

"PROPRIETARY" or "CONFIDENTIAL".

9.4.2 Confidential Information

Confidential Information means all business and technical

information reasonably considered confidential which is

made available directly or indirectly by one party to this

Contract to the other party to this Contract.

9.4.3 Exceptions

Notwithstanding any provision hereof to the contrary,
Proprietary Information and Confidential Information shall not

include (a) information generally available or known to the

public, (b) information independently developed outside the

scope of this Contract, or (c) information lawfully disclosed

by a third party.

9.4.4 Use of Proprietary and Confidential Information

Proprietary Information and Confidential Information shall

only be used for the sole purpose of this Contract and shall

not be used for any other purpose except with the prior

written consent of the party.

9.4.5 Standard of Care

Each Party, including its employees, shareholders, directors

and consultants, shall not (a) disclose to any person the
terms of this Contract and any Proprietary or Confidential

Information which may have come to its or their knowledge
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as a result of or arising out of this Contract and shall take all

necessary precautions to prevent unauthorized access to

such information, (b) make derivative works, translations,

adaptations, arrangements or other alteration of any

Proprietary or Confidential Information except as permitted

by this Contract, and/or (c) alter, decompile, disassemble,

reverse-engineer or otherwise attempt to discover the source

code of any Proprietary or Confidential Information.

9.4.6 Acknowledgement of No Proprietary Information Rights

Except for the Proprietary Information provided directly by

County to Contractor pursuant to the terms of this Contract,

County shall have no right, title or interest in the Website

Furthermore, County acknowledges and agrees that the

copyright, patent, mask work protection, and trade secret

rights relating to or derived from the development of the

Website shall be the sole property of Contractor or its

nominee.

9.4.7 No Obligation by County

Notwithstanding any other provision of this Contract, County

shall not be obligated in any way under this Contract for:

9.4.7.1 Any disclosure of any materials which County is

required to make under the California Public

Records Act or otherwise by law; and

9.4.7.2 Any Contractor's proprietary and/or confidential

materials not plainly and prominently marked with

restrictive legends.

9.4.8 Survival

The provisions of this Subparagraph 9.4 shall survive the

expiration or termination of this Contract.
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9.5 INFORMATION SECURITY COMPLIANCE

9.5.1 Contractor must comply with the following County Board of

Supervisors approved information security policies, as

applicable:

6.100 - Information Technology and Security Policy

6.101 - Use of County Information Technology Resources

6.106 - Physical Security

6.107 - Information Technology Risk Assessment

6.108 - Auditing and Compliance

These policies are published at:

http://countypolicY.co.la.ca.us/BOSPolicyF rame. htm.

9.5.2 Contractor shall ensure the security and confidentiality of all

back-up data and shall obtain approval from County Project

Director and County Chief Information Offcer prior to making

and storing copies of data pertaining to this Contract.
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IN WITNESS THEREOF, County has caused this Agreement to be

executed by the Chief Administrative Offcer. Contractor has caused this

Agreement to be executed by its duly authorized representative.

COUNTY OF LOS ANGELES

By Date
DAVID E. JANSSEN
Chief Administrative Officer

APPROVED AS TO FORM:
BY COUNTY COUNSEL

RAYMOND G. FORTNER, JR.

By
JOSE SILVA
Principal Deputy County Counsel

NON-PROFIT INDUSTRIES, INC. DBA
SOCIALSERVE.COM

By
VAN L. GOTTEL
Chief Executive Offcer

Taxpayer Identification No.
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EXHIBIT A

STATEMENT OF WORK

i. Background

On April 4, 2006, the Los Angeles County Board of Supervisors approved the Los Angeles
County Homeless and Housing Prevention Initiative (HPI) which included a key
recommendation that endorsed the concept of establishing an internet-based housing
database website (the "Website") for Los Angeles County. The Website will have two
components. There will be a public-access website which lists affordable rental housing
opportunities Countywide. This will be complemented by a restricted-access website which
lists emergency and transitional housing shelters, along with additional information on
special needs housing resources and opportunities. Both sites will be developed, hosted
and maintained by CONTRACTOR, with management oversight by the CAO, the CDC, and
an Advisory Group of stakeholders and experts in affordable, special needs, transitional,
and homeless housing.

The public-access site will provide comprehensive listings of subsidized and non-subsidized
affordable rental housing vacancies throughout the County that can be accessed by the
general public, social service agencies, and County health and human services
departments. The public-access site will be marketed to the general public to encourage
private landlords to list, at no cost, a wide range of affordable rental properties that are
currently vacant or taking applications for waiting lists. Housing search options will include
location, accessibility, rental amount, proximity to public transportation, and acceptance of
Section 8 vouchers. Additional information provided by landlords will help identify options
for special needs housing placement cases managed by County staff or housing locators.

The restricted-access site will be limited to approved agencies, organizations, cities, and
County staff, who work with the homeless and special needs populations, and need to
access emergency transitional and special needs housing sites with regularly updated
information.

CONTRACTOR will provide Call Center staff for both components. The bi-lingual Call
Center will be available during business hours to assist the public, talk to landlords, work
with housing locators, and help update the Website at regular intervals.

Because housing needs and homelessness transcend all jurisdictional borders, this Website
will provide listings and information County-wide. Although the underlying Website would be
developed and administered by CONTRACTOR, the Website would be called the Los
Angeles County Housing Resource Center. The Website address, or addresses, will be
determined based on the availability of web page domain names that are easily marketed
and easy to remember.

This special-needs and homeless housing database website will be developed to

complement and enhance current resources being implemented by the Los Angeles
Homeless Services Housing Authority (LAHSA), United Way 211 Call Centers, and other
programs and agencies. In future years, additional features being evaluated for expansion of
the Website include: 1) the development of a Shelter Bed Vacancy List; and 2) the
development of a Shelter Bed Reservation System. These and other future phase
components, if approved, will carry additional expense for site development, marketing, and
administration.
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EXHIBIT A

II. Scope of Work Overview

1) Contractor will develop the Website, to list Countywide affordable housing rental

units. The Website will serve as a tool for County Case Workers, Housing Locators
and other authorized professional and experienced staff to match persons and
families to available and affordable rental housing in residential neighborhoods

throughout Los Angeles County.

Contractor will develop and implement the Website through two distinct components:
Section One: List Countywide affordable rental housing opportunities on a web
based public access site, with data obtained part from CDC and part from marketing
to private landlords to list on the site; and, Section Two: Lists of Emergency and
Transitional Housing Shelters on a complementary restricted access website, with
data from Shelter Partnership, LAHSA, Healthy City, and other resources that may
be identified.

2) Contractor agrees to establish and provide maintenance of the Website with the

collaborative involvement of County and the local Housing Database Advisory
Group, should the County elect to create same, based on the following general
criteria and information provided by CDC/County:

Section I - Public Access Affordable Housing Database Website

a. For Rent

b. Rent-to-Own

c. For Sale

d. Assisted/Subsidized

e. Portfolio (Number of Properties)

f. Private Landlords

g. Market Rate

h. Listing Limits

Yes

No

No

Yes

To Be Provided

Yes

Yes

140% of median income

(which may be amended by
County at the its sole

discretion)

Los Angeles County

9,760,000

To Be Determined

2. Geographic Region of Coverage

3. Approximate population served

4. Number of Housing Authorities using
Contractor to manage listings

5. Primary client contact number for

service
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6. Primary Marketing Responsibilty L.A. County

7. Landlord/tenant card printing L.A. County

8. Length of initial service contract Development phase not to

(two/three/four year or line item) exceed 12 months. Initial

delivery of service phase to

be one year commencing on

date designated as "public

launch."

9. If an existing dàtabase, enhance or Contractor will update County

replace database data if determined

jointly by County and

Contractor that this update is

applicable to this project.

10. New URL or existing New

a. Who registera URL if any LA County

11. Stand-alone or "Embedded" with
custom headers and footers Embedded

12. Develop new site or use existing New

13. Agency database (est.#agencies) CDC databases include:

affordable housing, senior

housing, special needs

housing, homeless shelters,
LAHSA Section 8 vendors

14. Lead agency CDC

Included in this contract are the following services:

1. Property Provider Information

a. Registration (online, phone and fax support)

b. Property listing (online, phone and fax support)

c. Property availability updates (online, phone and fax support)

2. Tenant Information

a. Primary contact for tenant searches will be

i. Through the Website

ii. Through CONTRACTOR website

iii. Through 211 in areas where CONTRACTOR works with that

entity
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iv. Through CONTRACTOR's Toll Free number to Call Center
b. Service usage training (how to use Socialserve.com)

c. Referrals as needed/appropriate to other programs or services

3. Additional fields of public funding data to be included in the Website:

a. City of Industry

b. CDC/HOME

c. Federal Low Income Housing Tax Credits

d. Non-CDC/HOME

e. L.A. County Marina Fund

f. CDBG

g. LAHD Trust Fund

h. Tax-exempt Bonds

i. HUD Funding

j. Section 202

k. Section 811

i. Section 8 Housing

m. HOPW A Funded Units

n. Los Angeles CRA Funding

o. Other State or Local Funding

Section 11- Restricted Access Emergency Housing Database Website

a. Homeless Shelters

b. Transitional Housing

c. Domestic Violence Shelters

d. Emancipated Foster Youth Housing

e. Stabilization Centers

f. Private Landlords

g. HIV/AIDS Housing

i. Accessible Housing

j. Other Special Needs Categories

16. Geographic Region of Coverage

17. Approximate population served
18. Number of Housing Authorities using

Contractor to manage listings
19. Primary client contact number for service

L.A. County

9,760,000

One
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20. Primary Marketing Responsibility L.A. County

21. Landlord/tenant card printing L.A. County

22. Length of initial service contract Same as with public database

(two/three/four year or line item) website

23. If an existing database, enhance or N/A

replace
24. New URL or existing New

a. Who registers URL if any L.A. County

25. Stand-alone or "Embedded" with custom Embedded

headers and footers
26. Develop new site or use existing New

27. Agency database (est. # agencies) LAHSA database will be

incorporated

28. Lead agency CDC

Included in this contract are the following services:

1. Property Provider Information

a.Registration (online, phone and fax support)

b.Property Listing (online, phone and fax support)

c.Property availability updates (online, phone and fax support)

2. Tenant Information

a.Primary contact for tenant searches will be

(i) Through the Website
(ii) Through CONTRACTOR website

(iii) Through 211 in areas where CONTRACTOR works with that entity

(iv) Through CONTRACTOR's Toll Free Number to Call Center

b.Service usage training (how to use Socialserve.com)

c.Referrals as needed/appropriate to other programs or services

III. Contractor Duties

~ Design the Website, identified as the Los Angeles County Housing Resource
Center (LAC-HRC).

~ Establish County webpage linkages to multiple L.A. County web pages, including

the CDC webpage.

~ Ensure that County webpage has expandability feature for the incorporation of

Socia/serve.com
Revised 12/5/06

Page 63



EXHIBIT A

additional jurisdictions, cities (i.e. Los Angeles, Santa Monica, Pasadena,
Glendale, etc.) in future phases.

~ Target "soft-launch" (i.e. not publicly advertised) of the Website for May, 2007.

A. Section I - Public Access Affordable Housinq Database Website

1) LAC-HRC to be designed as a free housing resource that delivers to the
public, landlords and health and human services providers, access to frequently

updated housing information through the Internet, the Socialserve.com Call
Center, and/or 211.

2) Develop the public access rental locator module in accordance with the
Socialserve.com design and recommended Launch 'roll out' plan.

3) Incorporate services, programs, forms, signs, notices and other written
materials that Contractor uses for the provision of homeless Call Center services

and offer same to homeless individuals and families in the primary languages of

English and Spanish.

B. Section II - Restricted Access Emerqency Housinq Database Website

1) Design data entry form for emergency housing shelters in conjunction with

advisory group, LAHSA, Shelter Partnership, and other County stakeholders

2) Create secure password entry system and usage tracking capacity in
conjunction with advisory group recommendations.

3) Present listings of shelters and special needs housing on restricted access
site in conjunction with data requirements as determined by County.

4) Allow full access of public site through restricted access site

5) Provide recommendations on how to expand restricted access site in future
phases to capture information related to shelter bed vacancies.

6) Provide recommendations and assist County in developing or adapting data
entry forms and displays for other special needs housing data including but not

limited to HIV/AIDs and accessibility. These data requirements may be
comparable to other data management features provided for other cities or

states, provided allowances and adaptations are made for special considerations

unique to County.

C. Maintenance Services

1) Contractor shall supervise the development of and maintain the Website of
owners/landlords, real estate property management companies, and/or other

housing agencies willing to provide affordable, rental housing to low income
persons, homeless individuals and families.

2) Contractor shall populate the Website, through the following collaborative

efforts with: the County Project Manager/CDC; with lists generated from CDC
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Assisted/Subsidized Apartment Buildings and Complexes; with private Landlords

willing to accept Section 8 vouchers; with Landlords and private property owners

willing to rent to tenants earning below 140% of the median income; and with

other County Departments.

3) Contractor shall provide site access to owners, managers and brokers of
properties subject to a user agreement, approved by County, that will include the

following requirements:

a.Lister agrees to promptly remove listing once rented or sold;

b. Lister agrees to offer properties for sale or rent without discrimination

in accordance with Federal, State and local laws;

c.Listings are subject to the approval of County and Contractor;

d.Lister agrees that the use of this listing service by property owners,

managers or brokers may be denied or revoked by County for any

reason;

e.Lister certifies that he/she has authority to post property information

and that the information provided is timely and accurate, to the best of

his/her knowledge.

4) Contractor shall assist County, as directed by County Project Manager/COC,

in marketing the Website services to landlords, property owners and managers
according to the specified Website launch plan.

5) Contractor shall maintain professional working relationships with LAC-HRC

participating property owners and managers, to promote and encourage the use

of the site to list available properties.

6) Contractor shall assist County Project Manager/COC in developing marketing

materials, brochures, lobby cards or informational Fact Sheets, on LAC-HCR

services, to be provided to Landlords.

7) Contractor shall ensure that landlords, who are allowed to advertise their
units at no cost on the LAC-HRC, are in compliance with the maximum

affordability limit - 140% of area median income, and that their rents are not in

excess of the posted maximum rents. This percentage may be changed by
County at its sole discretion.

8) Contractor shall establish a 10-day review period of participating property

owner listings to maintain accuracy and credibility of LAC-HRC housing
availability feature.

O. Outcome/Performance Measures

Contractor will include Outcome/Performance Measures that will evaluate the

Website performance and operational measures, which include administrative,
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fiscal and service delivery. County, at its sole discretion, may make changes in
the Outcome/Performance Measures via a change notice, modification of or

amendment to the Contract.

a. Contractor shall evaluate and track County usage information for an
equitable apportionment, of the annual cost of services, among

participating County departments organizations, cities and agencies.

b. Contractor, at the direction of County Project Manager/CDC, shall design

and administer an electronic year-one Customer Satisfaction Survey to be

completed by any LAC-HRC user group, agency or County Department,
as designated by the County, to gather data for the evaluation of service

delivery and effectiveness.

IV. Contractor Staff

1) Contractor shall provide a Contract Manager (CM), who shall be responsible for
the overall management and coordination of the contract and act as liaison with

County Project Manager/CDC. The CM, and a designated alternate, shall be
identified in writing prior to the Contract award, and at anytime thereafter that a

change of Contract Manager or designated alternate is made.

2) Contractor staff will act in a businesslike manner when assisting individuals and

families in finding affordable, permanent housing rental information.

3) Contractor staff will have demonstrated ability to handle sensitive materials and
perform their duties in a confidential manner.

4) Contractor shall warrant that Call Center staff working directly with the homeless

population, have the requisite training, skills and experience to conduct intake,

screening, and needs assessments in responding to participant callers.

5) Contractor staff must be fluent/competent in reading, writing, speaking and

understanding the English language.

6) Contractor shall warrant that appropriate staff background checks, involving

verification of employment history, criminal records, validity of education,
applicable licenses, have been conducted. Findings shall be kept on file and
made available to County upon request.

7) Contractor Call Center staff shall have knowledge of the Los Angeles County
affordable housing program and specific housing requirements for the special
needs population.

8) Contractor shall ensure personnel performing Contract services herein shall be

considered Contractor employees at all times.
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v. County Personnel

1) CAG County Homeless Housinq Coordinator (CHHC)

a. County shall inform Contractor of the name, address, and telephone

number of the CHHC in writing and at any time thereafter, if a change of

CHHC is made.

b. County shall schedule an initial meeting after award of contract between

Contractor, the County Project Manager/CDC, the CHHCor a designated

Alternate, CDC staff, and designated Health and Human Service
Departmental personneL.

c. CHHC, or an alternate designated by the County Project Director, and the

County Project Manager/CDC shall provide direction to Contractor in

areas related to policy, procedural requirements, service performance

requirements, and other information pertaining to the Contract.

d. CHHC, or an alternate designated by the County Project Director, and the

County Project Manager/CDC shall monitor, on a quarterly basis,
Contractor's performance of required Website services and contract
deliverables.

e. CHHC, or an alternate designated by the County Project Director, and the

County Project Manager/CDC shall negotiate with Contractor, should the

need arise, on changes in service requirements pursuant to Contract.

2) Housinq Database Advisorv Group (HDAG)

County reserves the right at any time to create an informational support group

or Housing Database Advisory Group, and to delegate a portion of its
authority for the management of this contract, should it elect to create the

HDAG or any similar type of advisory or support body. In the event that an

HDAG is created, the following criteria may apply, at the County's sole
discretion.

a. HDAG will work with the County Project Manager/CDC and Contractor to

ensure timely, quality service from both Contractor and County.

b. HDAG will work, at the direction of the County Project Manager/CDC with

Contractor's Rollout Coordinator, and utilize Contractor's Rollout
Guidelines to ensure a smooth launch (soft launch and public launch) of

the Website.

c. HDAG will assist, at the direction of the County Project Manager/CDC,
the County and Contractor with Countywide marketing activities for the
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Website on an on-going basis.

d. Contractor shall schedule as needed consultation Conference Calls with

the HOAG, as directed by the County Project Manager/COC.

e. Contractor shall meet, as scheduled by the County Project

Manager/COC, with the HOAG, at minimum, twice a year.

Vi. Contractor Responsibilties

1 ) Contractor Manaqement Services

Contractor shall provide all management services necessary for the
provisions as stated in the contract. Contractor's management services may

include, but are not limited to:

a. Planning, coordinating, implementing and monitoring the stated service

deliverables.

b. Ensuring there are sufficient professional, experienced and competent

bilingual staff to assist Landlords, individuals, and Housing Locators at

the Call Center.

c. Ensuring staffng plan is in place to guarantee uninterrupted delivery of

services should staffing vacancies occur.

2) Meetinqs

Contractor shall, as scheduled by County Project Manager/COC, meet or

participate in telephone conference meetings, with County on a regular basis
to discuss programmatic issues, general procedural issues, and general

concerns that arise. Either Contractor of County may request such a
meeting.

3) Contractor Furnished Items/Equipment

a. Contractor shall obtain all equipment and supplies to perform all services

required by this Contract.

b. County shall incur no costs for the maintenance of Contractor's Out-of-

state office headquarters in Charlotte, North Carolina.

4) Call Center Hours of Operation/Holidavs

a. Contractor shall be required to provide services, at the Call Center,

Monday through Friday, between the hours of 12:00 p.m. to 7:00 p.m.,

Eastern Time, to accommodate the addition of the Pacific Time Zone.

b. Contractor's Call Center will provide phone support and web services in

the primary languages of English and Spanish.

c. Contractor will not be required to provide services on County recognized
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holidays. The County Project Manager/COC will provide a list of County

holidays to the Contractor within thirty (30) calendar days of the Contract

start date, and annually thereafter, at the beginning of each calendar
year.

d. Contractor will be allowed to have a maximum two (2) days per calendar

year, as needed, for in-service and/or training activities in which they may

not be required to provide the services stated under these contract terms.

To request these days, Contractor shall submit a written request to the

County Project Manager/COC, no less than 30 days in advance of the

desired dates. Approval by County Project Manager/COC is required in

order to take off the requested dates. County will not provide any

compensation for time invested in these activities.

5) Complaints/Inquiries

a. Contractor will develop procedures, for receiving and responding to

inquiries and complaints received via phone or email regarding the
Website, and submit those procedures to County Project Manager/COC

for review and approvaL.

b. Contractor will involve and report to County Project Manager/COC on
recommendations from the Website users to improve effciency in the
delivery of services.

c. Contractor, at the direction of County Project Manager/COC, will establish

a procedure to resolve participant and agency issues, grievances,

including Civil Rights complaints, before they reach the formal complaint

leveL.

6) Customer Service

a. Contractor will implement an active Customer Service Program consistent

with the County Board approved Customer Service and Satisfaction

Standards.
b. County at the direction of the County Project Manager/COC, will monitor

the quality of Contractor's Customer Service by randomly conducting
telephone surveys at the Call Center. The County, at its sole discretion,

may change the means of measuring this standard via a Change Notice.

ViI. Joint County/Contractor Responsibilities

1 ) Confidentialitv of Records

Any reports, information, data, etc., given to or prepared or assembled by
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Contractor under this Contract, which Coúnty requests be kept confidential,

shall not be made available to any individual, or organization by Contractor

without the prior written approval of County. The obligations of this paragraph

will survive the termination of the contract.

2) Record Keepinq

a. The Website records will be maintained in the offices of the Contractor.

b. Authorized representatives of County shall have access to all Contractor

records pertaining to contract funds and the services and activities that

they support.

c. Contractor will retain all records pertaining to this contract for at least
three (3) years from the date of contact termination.

3) Reportinq Functionalitv

Contractor will provide to County statistical analysis and reporting as to the

number of housing listings, number of landlords registered and other basic
reporting information requested by County.

VIII. Website Ownership

County asserts that ownership of the name Los Angeles County Housing Resource

Center.org., com., net., and info or any other Internet address selected for the
website domain (LAC-HRC) shall remain the property of County, and that use of the

name by Contractor for any purpose other than to direct or link persons to the
Website, or to promote the Website, is not authorized.
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Appendix A

SERVICE LEVEL AGREEMENT

1. Frequency of database updates:

a. Owners and Management Companies typically log in and update
properties regularly. If they cannot get to a computer, they can call our
CSRs or send emails to perform the updates. Some even fax
information, but this rare and is always followed-up with a phone
conversation.

b. Staff contacts property owners if their listings are untouched after 10-

working days, updating the listings so they remain current. Landlords
are either notified that the listing requires updating by phone or email.
Each time a landlord logs in or has a CSR update a listing, the
timestamp is reset and the clock begins ticking from zero. If no

response is forthcoming from the provider, we provide one phone
warning, then pull the listing and do a final notification by phone.
There are a number of nuances that go along with this process
including removing listings upon notification from a client that a listing
was not available when he or she called the provider.

b. Whenever a listing is "pulled," the provider is notified and give one last
chance to re-activate the property. If there is no reply, the property is
marked for deletion and a 120-day timestamp is set. If the provider
calls within the 120-day window, the property can be re-activated. If
not, the property is completely deleted from the service.

2. Description of database hosting, maintenance, and monitoring,

including availability of technical support and maintenance schedule:

a. Highlights: (Much more detail in the Full IT Infrastructure Review Section
below)

1. Contractor hosts all of the sites served and maintain the server farm at
Peak-10 in Charlotte, NC. Peak-10 is a Teir-1 ISP with triple redundant
systems.

2. Monitoring is 24/7/365. Any issues with the service causes alarm
notifications to page our IT group regardless of the time.

3. Maintenance is covered in the following extensive review of our IT
infrastructure. Any maintenance requiring the internet-based housing
database website ("the Website") to be unavailable is performed prior to
7:00a.m. Eastern time.
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b. Full IT Infrastructure Review:

1. Technical Aspects of Hardware, Software and Processes - Expansion
and the capacity to maintain top quality service and product have been
a cornerstone in the development of Socialserve.com. Since
Socialserve.com is a mature platform, meaning the application has
been proven and thoroughly tested in heavy use serving multiple
statewide locations, the current application has the capacity to readily
handle the increased volume without additional infrastructure.

2. Supports rental and for-sale searches in both English and Spanish,

covering the spectrum between a simple search for properties in a
single city in a simple rent range, all the way to highly specific

searches within regions taking into consideration up to 50 separate
customizable search criteria.

3. Supports a database of agencies and programs affiliated with regions,
allowing browsing per category or via text queries. This is done in a
centralized application service provider fashion for 16 states broken
into 820 regions, counties or otherwise, containing 9017 cities or
towns.

4. Provides the website, backend database, the call center service and
personnel, and the technical staff supporting the operation. Landlords
and Agency managers can manage their information in one of three
ways: via the website, responding to emails generated by the system
and call center staff, or through toll free telephone support in English
or Spanish.

5. Published listing data is kept up-to-date by way of the software

generating either emails or queued up outbound telephone calls to be
performed by our call center staff to landlords who currently have
published listings but have not logged in or contacted us recently. If a
landlord does not react to an email within 24-hours, then an outbound
call is queued up.

6. Computing systems are designed and implemented with cost-
effectiveness and high productivity. Open systems and open source
technologies are leveraged wherever possible, eliminating costly
licensing fees and benefiting greatly from the legendary stability,
security and speed of open source applications.

7. All of the software development, server and site maintenance, and
database monitoring on our systems are handled internally.

8. The website and database machines are hosted in a Tier-1 co-location
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facility of the national service provider, Peak 10, in Charlotte, North
Carolina providing us with triple redundant Internet access, battery-
backup/diesel generator systems, network monitoring, and
environmental and security integrity. We lease a full cabinet (rack) at
this location and have virtually unlimited expansion space available as
we continue to grow our services. Peak 10 can be found on the
Internet at http://www.peak-10.com/.

9. There are eleven computer systems and hardware firewalls hosted at
Peak 10. Eight computers currently run Fedora Core 5 (Linux), and
are deployed as four web/application servers, one primary database
server, one warm database backup server, and two data cache
servers. The two remaining computers run the OpenBSD operating
system and act as web load balancers, evenly spreading the web
traffc over the four web servers.

10. The application software is written either Python or Java, depending
upon the page being served, with a full migration to Python currently
80% complete. Static content is served out using the Apache web
server software. PostgreSOL is used as the relational database
containing the application data. The computing hardware in the
production rack currently consists of five Intel-based systems and five
PowerPC-based systems. Linux and OpenBSD make
installing/managing diverse hardware platforms cost-effective.

11. The backup database server performs a full 'transactionally' consistent
database snapshot of the production database hourly. We ship the
midnight snapshot from production to our in-offce computer system on
a nightly basis, retaining the last thirty days of nightly archives in-

house, and preserving the archive of the first and fifteenth of the
month for perpetuity on removable media, stored offsite. Database
volume has doubled every year for the past three years, and we
expect this trend to increase. The primary database machine currently
uses 16% of its currently available disk capacity. More information on
our database software, PostgreSOL, is available at
www.postqresql.orq.

12. Web and database server functionality are monitored automatically by
the backup machines and by the in-offce systems, raising alarms via
email and text message to the mobile phones of our. system
administrators in case of unexpected failure. All administrative
operations from the offce to production machines are done over
secure cryptographic channels, SSH and SSL.

13. At current loading during business hours, it takes site one tenth of a
second to generate the results of a basic housing search in Charlotte,
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NC (Rental search for listings between $100 and $600, returning 385
listings). The most complicated query, one involving querying for all
possible advanced and accessibility-related options (naturally yielding
zero listings), actually takes even less time to fulfill, since the database
query, while being more complex, is evaluated by PostgreSOL in such
an ordering which excludes the majority of the effort until nearly all
listing rows have been excluded (i.e. planned properly by the database
engine).

14. These tests were done excluding network latency by interacting with
the webserver on the webserver machine itself using the command-
line web client "ab'. Our system administrators watch system

performance and loading statistics in real time during business hours
and analyze daily reports containing details such as disk and network
I/O utilization, memory usage, context switches per second, etc.

15. All computer systems are kept up-to-date with respect to security
patches from the operating system vendors. We are at the tail end of
upgrading our Linux systems both at production and in-house from

SuSE 9.2 to Fedora Core 5, on both our Intel and PowerPC based
servers. Our Linux build and configuration system automatically

installs and configures machines via scripts according to machine'
roles ('production-webserver', 'production-database', 'mailserver',
'fileserver', etc.) so that configuration of a new piece of hardware for
that role can be done without error and effciently every time.

16. Our developers use both Linux and Apple OSX laptops for
development purposes. Python, Java, and database system

(PostgreSOL) components run on both these platforms without any
platform-centric changes. Developers are also active members of the
open source community, having contributed code, bug fixes, and
discussions to the PostgreSOL, JBoss, Jetty (the web server
component we use within JBoss), Python, and memcached
communities. We do indeed make use of the extra capabilities having
the source code makes available to us!

17. Developers develop directly on their laptops, running PostgreSOL,
JBoss, their browser and their source code editors simultaneously.

This keeps them fully aware of the runtime performance of the

software, letting them detect potentially ill-performing algorithms or
SOL queries well before they hit the production servers. Source code
and build scripts for the entire site is kept in a versioning source code
library, CVS, allowing the developers to synchronize changes to the
software and potentially rollback to previous versions of files in an
orderly fashion.

Socia/serve. com
Revised 12/5/06

Page 74



EXHIBIT A

18. Updates to the Website and/or database schema are done in a highly
tested and automated fashion. Since we have a cluster of load-
balanced webservers, Most site updates can be preformed during

business hours without impact to current site users. This is done
through first removing a pair of servers from the load-balanced pool,
shifting all production traffc to the other two. Then the site software is
updated on the now offline pair and tested. When testing is complete,
site traffic is rolled over to these newly updated pair, freeing up the
other two, which are then updated and tested. Finally, the cluster is
restored to include all four servers.

19. Computer patching and rebooting is done in a similar fashion -- juggle
the current set of computers which are serving the public, and patch,
upgrade, and/or reboot the offine computers until all are patched. The
only slightly complicated system to patch and reboot is the database
server. Since it holds the authoritative copy of the database, rebooting
or upgrading it cannot be done during daytime hours. However, when
it does have to be taken offlne, the site is put into a 'read-only' mode,
still servicing tenant search traffic but temporarily blocking out
landlords from being able to update their listings. This is done through
taking a one-time snapshot of the database contents and bringing up a
separate PostgreSQL instance on a computer other than the primary
database server. Then production traffc is rolled over to a webserver
configured to run on read-only mode, communicating with the
temporary database snapshot. Web traffc is then shifted to this
webserver, freeing up the primary database server. It can then be
patched and rebooted. When it comes back up, production traffic is
shifted back to the regular web servers, and landlord traffc is re-
enabled seamlessly. At no time would searchers see any downtime.
This sort of update is done before 7:00AM Eastern time to reduce the
impact to landlords.

20. Clustered webserving is known in technical circles as 'Horizontal
Scalability.' This term describes a system which can be made to serve
a higher load in an inexpensive fashion -- by plugging in additional
nodes to do their fair share of the work -- the 'bank teller' philosophy.
Instead of having to purchase a new 'big' server to fully replace the
previous generation webserver, a clustered site can just install
additional inexpensive equipment to deal with the new level of traffc.
The most famous demonstration of horizontal scalability is
google.com, rumored to have more than 100,000 servers working in
paralleL. While we're no Google, we feel good in knowing our service is
architected in much the same way.

21. Database systems, on the other hand, are diffcult and very expensive
to make horizontally scalable, yet are a necessary component to a
data-driven website such as socialserve.com. One relatively new
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technology to minimize the load on the database server is an open
source clusterable data caching system, 'memcached'. This caching
system holds data fetched from the database until it is determined to
be out-of-date. It is consulted before fetching said data from the
database, therefore lowering the total number of queries the database
would have to perform. In a read-mostly application such as the real-
estate and agency data listing service we provide, cache hit ratios are
very high, typically 90% and higher, therefore allowing us to scale out
further with more and more webserver computers without a linear
increase in load on the database server itself. Memcached is being
used by very high volume websites such as the blog site
LiveJournal.com (20 million+ hits per day) and FaceBook.com,

recently purchased by Yahoo! for $1 billion. Our use of memcached
allows for our central database server to remain between 95% and
98% idle during business hours, giving us plenty of room to scale out
at the webserver layer without the database becoming a bottleneck.
Our pair of servers running memcached are 99% idle. Information on
memcached can be found at http://www.danqa.com/memcachedl.

22. The call center uses Apple iMac and Mini-Mac hardware running OSX
as their workstations. The call center machines are dataless -- the
user accounts come from a centralized database (Kerberos V hosted
on Linux machines), and the user's files and settings are stored on
central Linux fileservers. The machines are all configured and
maintained by scripts in a centralized fashion.

23. Call center users can be added very quickly, and their user accounts
are good for all of the desktop machines. If anyone call center
machine fails, none of the data is lost, and we can deploy a spare
backup box in under two-minutes -- the time it takes to unplug the old
and plug in the new. Call center machines are patched by way of
scripting out updates either hourly or nightly, and are initially built
using quick 'imaging' technology. Finally, at about $750 per seat
including LCD flat panel monitor, we find this platform delivers a very
affordable, scalable, easy to manage, and extremely pleasant desktop
computing environment.

24. The call center machines and users use the Firefox web browser, the
Apple Mail.app email client, and Open Offce for document processing,
yielding zero additional software costs per seat. Internally, we use a
Wiki similar to Wikipedia to document internal processes, and a web-
enabled bug tracking system for our call center personnel to report
and track software issues. Both of these services are handled by the
open source tool'trac', http://trac.edqewall.orq/.

Socia/serve. com
Revised 12/5/06

Page 76



EXHIBIT A

3. Back-up and retention of all data and fies.

1. A back-up of all data and files will be provided to the County quarterly
in CSV format.

2. All data and files will be retained for 3 years after the term of the
contract.

4.' List and description of standard reports.

There are a wide variety of reports available, many listed below.
Socialserve.com can also do custom query reporting based on the need of
the contract holder.

1) Listings and Unit Reports

a) Total Listings

Total number of listings on the system, regardless of status, as of the
close of business of the date stated at the top of the report. A single listing
may represent one property (e.g., a single-family home) or many
properties (e.g., an apartment building).

b) Total Units

Total number of UNITS represented by each LISTING as of the close of
business of the date stated at the top of the report or the range you select.
If a LISTING is an apartment complex, it may represent several UNITS.
This number is regardless of status.

c) Available Listings

Number of listings, whose status is either available or waiting list, that can
be found by searchers, as of the close of business of the date stated at
the top of the report.

d) Available Units

Number of units represented by listings that can be returned in a search,
as of the close of business of the date stated at the top of the report.

e) Total landlords
Number of landlords on the system, as of the close of business of the date
stated at the top of the report.

f) Status (Can be one of the following):
i) Available

ii) Waiting List

iii) Rented
iv) Under Repair
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v) System Disabled (Only set by Socialserve.com. Means there is a
problem with the listing)

2) Search and Visitor Report

a) 1-Day

The first number reflects the number of countable searches performed on
the day stated at the top of the report. The second number reflects the
number of countable visitors to the search page on that day.

b) 7-Day

The first number reflects the number of countable searches performed
during the 7-day period ending on the date stated at the top of the report.
The second number reflects the number of countable visitors to the search
page during that 7-day period.

c) 28-Day
The first number reflects the number of countable searches performed
during the 28-day period ending on the date stated at the top of the report.
The second number reflects the number of countable visitors to the search
page during that 28-day period.

d) YTD
IMPORTANT - This number calculates from the day your site launched!
The first number reflects the number of countable searches performed
during the 12-month period ending on the date stated at the top of the
report. The second number reflects the number of countable visitors to the
search page during that 12-month period.

3) Figures reported for searches and visitors can be affected by factors
inherent in Web applications, such as the following: (We would rather be
conservative on counting than attempt to mathematically inflate the
numbers.)

a) We track only visitors who have cookies turned on in their browser.
This leads to an undercounting of actual visitors, as well as actual
searches.

b) Publicly accessible computers such as those in libraries are each
counted as a single visitor, regardless of how many people use the
computer to access the site, unless the previous user exited the
computer's browser. This also leads to an undercounting of visitors.

4) Listing Update Report

a) Listings Added
Number of listings added to the system during the specified time frame.
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b) Units Added
Number of properties added to the system during the specified time frame.

c) Listings Deleted

Number of listings deleted from the system during the specified time
frame.

d) Units Deleted

Number of properties deleted from the system during the specified time
frame.

e) Listings Modified

Number of listings updated during the specified time frame. An "update"
occurs whenever any change is made to the listing.

f) Units Modified

Number of properties updated during the specified time frame. An
"update" occurs whenever any change is made to the property.
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Schedule of Deliverables and Payments

EXHIBIT B

Public Access Affordable Housing Database Website

2

3

Contractor delivers Project Plan.

Contractor delivers Rollout Manual to CAO & CDC.

Contractor attends meetings with County departments, stakeholder
organizations, private and non-profit affordable housing developers,
landlords, apartment owners, and homeless advocacy groups; determines
fundamental site design; develops basic operational procedures; and
consults on Housin Database Advisor Board's HDAB develo ment.
Contractor creates and maintains a comprehensive inventory of all
assisted housing data collected from the CDC and all other state and local
agencies, organizations and non-profits who may provide lists of
properties and subsidized housing in the course of participating in the Los
Angeles County Housing Resource Center (LAC-HRC) initiative.
Contractor is not required to conduct outreach in this regard - only to
coordinate in-coming data that is made available. This inventory shall be
maintained and made available upon request on an Excel spreadsheet (or
in any other CDC-a roved format).
Contractor attends meetings and makes presentations to stakeholders
and the HDAB and/or Special Needs Housing Alliance work group, or any
other work groups that are formed by the County. Meetings will be
scheduled on an as-needed basis and coordinated with Contractor's
travels to Los Angeles. Contractor agrees to make a minimum of 3

resentations if re uested durin the first ear of contract im lementation.

4

5

PAYMENT #1 - January 15, 2007

January 2007

January 2007

January 2007

January 2007
thru January
2008

January 2007
thru January
2008

$14,500

6 Contractor determines and registers URLs and establishes initial website February 2007
fields.

7 Contractor presents proposed LAC-HRC homepage design, which will be February 2007

available online and in PDF form, to CAO & CDC for comment.
8 Contractor presents initial Website search pages to CAO & CDC for February 2007

comment. Desi n should be available in PDF form.

PAYMENT #2 - February 15,2007

Restricted Access Emergency Housing Database Website

$14,500

9 Contractor collaborates with CDC to develop a mock-up of the first two March 2007
pages of the Restricted Access screen to be used by the CDC in soliciting
partici ation in a Count stakeholders rou .

10 Contractor attends meeting with stakeholders group, Special Needs March 2007
Housing Alliance work group or Housing Locators work group (as
determined by County) and provides Powerpoint demonstration.
Stakeholders group may include CDC, LAHSA, DMH, DHS, Sheriff's
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Department, and other agencies or departments with an interest in
conducting housing locator searches and placement for emergency,
transitional and special needs housing.

Public Access Affordable Housing Database Website

11 Contractor attends meeting with Assisted Housing Division/Housing March 2007
Authority (AH) staff to discuss procedures for outreach to Housing Section
8 Voucher landlords. Contractor to be available during that visit for up to
2 additional meetings, with 211-L.A. County and LAHSA, as scheduled by
CDC.

12 Contractor attends initial meeting of HDAB, if requested by County, and March 2007
makes presentation.

13 Contractor and CDC collaborate on outreach letter to CDC Multi-Family March 2007
properties. CDC prepares listing of Multi-Family property owners and
sends mailing to property owners. Contractor registers properties.
Contractor follows up with emails and phone calls to property owners.

PAYMENT #3 - March 15, 2007 $14,500

14 Contractor provides assistance to AH/CDC in composing and organizing April 2007
the outreach letter mailing to Section 8 landlords.

15 Contractor registers and makes follow up phone calls to Section 8 April 2007
landlords responding to outreach letter.

Restricted Access Emergency Housing Database Website

16 Contractor meets with CDC and LAHSA staff to determine whether the April 2007

"2007 LAHSA Inventory of Homeless Beds and Services Update Form"
(the "LAHSA Form," i.e. Survey) can be converted to an intake form for
use by Contractor and LAHSA to collect information for the Website. If
this form cannot be converted, Contractor will work with CDC to create a
comparable intake form.

PAYMENT #4 - April 15, 2007 $14,500
17 Contractor presents initial Website search pages to CAG & CDC for May 2007

comment. Design should be available on-line and in PDF form.

Public Access Affordable Housing Database Website

18 Contractor presents updated LAC-HRC housing data search pages with May 2007
initial data entered resulting from registration of landlords; continues
populating the website; consults on printing of posters, landlord and tenant
cards, bookmarkers, and brochures as art of the marketin cam ai n.

P A YM ENT #5 - May 15, 2007 $14,500
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19 Contractor attends meeting with HOAB to review progress of site
development; meets with resource groups; assists with finalizing
marketing plans, including billboards and transit stops, TV and radio ads,
press releases, and newspaper ads. Contractor to be available for up to
two 2 additional meetin s or resentations as scheduled b COCo
Restricted Access Emergency Housing Database Website

June 2007

20 Contractor makes changes as recommended by CAO & COC and

provides revised Website search pages to CAO & COCo Design should
be available on-line, in POF form, and as Power oint screens.

June 2007

PAYMENT #6 - June 15, 2007 $14,500

21 Contractor inputs housing shelter data to be provided by COC, and July 2007
develops initial list of emergency housing shelter in format approved by
COCo Initial delivery of these populated data screens will include at least
50 shelters.
Public Access Affordable Housing Database Website

22 Contractor completes enrollment and data entry to ensure site is approved July 2007
for public release; coordinates the Soft Launch phase of the website by
introducing the up and running website for test usage by management
a encies; landlords, housin locators, and Count de artments.

PAYMENT #7 - July 15,2007 $14,500

23 Contractor, CAO & COC plans and coordinates the website's official August 2007

Public Launch and public relations campaign, which will take place in
Se tember - October 2007.

24 Contractor completes the Soft Launch for the entire site. August 2007

PAYMENT #8 - August 15, 2007 $14,500
25 Contractor continues populating fields in both the Public and Restricted September 2007

Access sites, and processes mailings to property providers.

26 Contractor attends second meeting or training session with housing September 2007
locators and staff of County departments (if requested by County).

PAYMENT #9 - September 15,2007 $14,500

27 Contractor provides estimate and scope of work for Phase II of project. October 2007

28 Contractor inputs additional information and completes site registration on October 2007
both the Public and Restricted Access sites.
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PAYMENT #10 - October 15,2007 $14,500

29 System, Acceptance, and Performance testing conducted. All software November 2007
testing to be performed using MS Internet Explorer, Netscape, and Firefox
browsers.

30 Contractor makes presentation, if requested by County, to County November 2007
designated group in advance of public launch.

31 Contractor provides written progress report on status of site registration
and phone contacts.

PAYMENT #11 - November 15,2007

32 Contractor, CAO & CDC plans and coordinates the official rollout event
and announcement of the Public Launch phase of LAC-HRC.

33 Contractor completes Public Launch and conducts offcial Public Launch
event. The requirement for the Public Launch event may be waived by
County if the County determines the site is substantially complete and
read for Public Launch but chooses to deJa Public Launch event.

PAYMENT #12 - December 15, 2007

TOTAL P A YM ENTS - YEAR I

34 First year operation to begin after official Public Launch. Twelve (12)
monthly fee-for-service payments due to contractor for administration and
maintenance of website. The 12 months are estimated to be from
January, 2008 - Januar ,2009

TOTAL PAYMENTS - YEAR 2

TOTAL SUM FOR TWO-YEAR TERM AGREEMENT

November 2007

$14,500

November thru
December 2007

December 2007
thru February
2008

$17,400

$176,900

$15,000 per
month

$180,000

$356,900

Key: LAC-HRC = Los Anqles Countv Housinq Resource Center; LAC = Los AnqeJes
County; Contractor = Socialserve.com; CDC = Community Development Commission/
HOP; CAO = Chief Administrative Office - Service Inteqration Branch; AH - Assisted
Housinq Division/ Housinq Authority; HDAB = Housinq Database Advisory Board
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EXHIBIT C

CONTRACTOR'S EEO CERTIFICATION

Contractor Name

Add ress

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the

contractor, supplier, or vendor certifies and agrees that all persons employed by such
firm, its affiliates, subsidiaries, or holding companies are and will be treated equally by
the firm without regard to or because of race, religion, ancestry, national origin, or sex
and in compliance with all anti-discrimination laws of the United States of America and
the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes D No D
discrimination in all phases of employment.

2. The Contractor periodically conducts a self analysis Yes D No D
or utilization analysis of its work force.

3. The Contractor has a system for determining if Yes 0 No D
its employment practices are discriminatory
against protected groups.

4. Where problem areas are identified in employment Yes D No 0
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Authorized Official's Printed Name and Title

Authorized Official's Signature Date
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COUNTY'S ADMINISTRATION

EXHIBIT 0

CONTRACT NAME: SOCIALSERVE.COM - INTERNET BASED HOUSING DATABASE
WESBSITE

COUNTY PROJECT DIRECTOR:

Name:
Title:
Address:
Telephone:
Facsimile:
E-Mail:

Lari Sheehan
Assistant Administrative Offcer. Chief Administrative Office

. 222 S. Hill Street, 5th Floor, Los Anqeles. CA 90012
(213) 893- 2477
(213) 229-2738
Isheehan (gcao.lacountv.qov

COUNTY PROJECT MANAGER:

Name:
Title:
Address:

Telephone:
Facsimile:
E-Mail:

Laurence Newnam
Senior Project Manaqer, Community Development Commission
Community Development Commission, County of Los Anqeles
2 Coral Circle. Monterev Park, CA 91755
(323) 838-5037
(323) 890-8576
LNewnam (g lacdc.orq

COUNTY CONTRACT PROJECT MONITOR:

Name: Same as County Contract Manaqer
Title:
Address:
Telephone:
Facsimile:
E-Mail:
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EXHIBIT E

CONTRACTOR'S ADMINISTRATION

CONTRACT NAME: SOCIALSERVE.COM - INTERNET BASED HOUSING DATABASE
WEBSITE

CONTRACTOR'S PROJECT DIRECTOR:

Name:
Title:
Address:
Telephone:
Facsimile:
Email:

Beth Levseifer
Project Manaqer
PO. Box 35305. Charlotte. North Carolina 28235
(704) 334-8722
(704) 334-0779

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name:
Title:
Address:
Telephone:
Facsimile:
E-Mail:

Van L. Gottel
Chief Executive Officer
P.O. Box 35305, Charlotte. North Carolina 28235
(704) 334-8722
(704) 334-0779
vq (Ç socialserve.com

NOTICES TO CONTRACTOR SHALL BE SENT TO THE FOLLOWING:

Name: Same as Contractor's Authorized Official
Title:
Address:
Telephone:
Facsimile:
Email:
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT. CONFIDENTIALITY, AND
COPYRIGHT ASSIGNMENT AGREEMENT

(Note: This certification is to be executed and returned to County with Contractor's executed Contract.
Work cannot begin on the Contract until County receives this executed document.)

CONTRACTOR NAME
No.

Contract

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain
services to the County. The County requires the Corporation to sign this Contractor Acknowledgement,

Confidentiality, and Copyright Assignment Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and
independent contractors (Contractor's Staff) that will provide services in the above referenced agreement are
Contractor's sole responsibility. Contractor understands and agrees that Contractor's Staff must rely exclusively
upon Contractor for payment of salary and any and all other benefits payable by virtue of Contractor's Staff's
performance of work under the above-referenced contract.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for
any purpose whatsoever and that Contractor's Staff do not have and will not acquire any rights or benefits of any
kind from the County of Los Angeles by virtue of my performance of work under the above-referenced contract.
Contractor understands and agrees that Contractor's Staff will not acquire any rights or benefits from the County
of Los Angeles pursuant to any agreement between any person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor's Staff may be involved with work pertaining to services provided by the County of
Los Angeles and, if so, Contractor and Contractor's Staff may have access to confidential data and information
pertaining to persons and/or entities receiving services from the County. In addition, Contractor and Contractor's
Staff may also have access to proprietary information supplied by other vendors doing business with the County
of Los Angeles. The County has a legal obligation to protect all such confidential data and information in its
possession, especially data and information concerning health, criminal, and welfare recipient records.
Contractor and Contractor's Staff understand that if they are involved in County work, the County must ensure
that Contractor and Contractor's Staff, will protect the confidentiality of such data and information. Consequently,
Contractor must sign this Confidentiality Agreement as a condition of work to be provided by Contractor's Staff
for the County.

Contractor and Contractor's Staff hereby agrees that they will not divulge to any unauthorized person any data or
information obtained while performing work pursuant to the above-referenced contract between Contractor and
the County of Los Angeles. Contractor and Contractor's Staff agree to forward all requests for the release of any
data or information received to County's Project Manager.

Contractor and Contractor's Staff agree to keep confidential all health, criminal, and welfare recipient records and
all data and information pertaining to persons and/or entities receiving services from the County, design
concepts, algorithms, programs, formats, documentation, Contractor proprietary information and all other original
materials produced, created, or provided to Contractor and Contractor's Staff under the above-referenced

contract. Contractor and Contractor's Staff agree to protect these 'confidential materials against disClosure to
other than Contractor or County employees who have a need to know the information. Contractor and
Contractor's Staff agree that if proprietary information supplied by other County vendors is provided to me during
this employment, Contractor and Contractor's Staff shall keep such information confidentiaL.

Contractor and Contractor's Staff agree to report any and all violations of this agreement by Contractor and
Contractor's Staff and/or by any other person of whom Contractor and Contractor's Staff become aware.
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CONTRACTOR ACKNOWLEDGEMENT, CONFIDENTIALITY, AND
COPYRIGHT ASSIGNMENT AGREEMENT

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject Contractor and
Contractor's Staff to civil and/or criminal action and that the County of Los Angeles may seek all possible legal
redress.

COPYRIGHT ASSIGNMENT AGREEMENT

Contractor and Contractor's Staff agree that all materials, documents, software programs and documentation,
written designs, plans, diagrams, reports, software development tools and aids, diagnostic aids, computer
processable media, source codes, object codes, conversion aids, training documentation and aids, and other
information and/or tools of all types, developed or acquired by Contractor and Contractor's Staff in whole or in part
pursuant to the above referenced contract, and all works based thereon, incorporated therein, or derived therefrom
shall be the sole property of the County. In this connection, Contractor and Contractor's Staff hereby assign and
transfer to the County in perpetuity for all purposes all my right, title, and interest in and to all such items, including,
but not limited to, all unrestricted and exclusive copyrights, patent rights, trade secret rights, and all renewals and
extensions thereof. Whenever requested by the County, Contractor and Contractor's Staff agree to promptly
execute and deliver to County all papers, instruments, and other documents requested by the County, and to
promptly perform all other acts requested by the County to carry out the terms of this agreement, including, but not
limited to, executing an assignment and transfer of copyright in a form substantially similar to Exhibit M1, attached
hereto and incorporated herein by reference.

The County shall have the right to register all copyrights in the name of the County of Los Angeles and shall have
the right to assign, license, or otherwise transfer any and all of the County's right, title, and interest, including, but
not limited to, copyrights, in and to the items described above.

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject them to civil and/or
criminal action and that the County of Los Angeles may seek all possible legal redress.

SIGNATURE:

DATE: _/_/_

PRINTED NAME:

POSITION:
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EXHIBIT G

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SER~CE

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles
allows its permanent, full-time employees unlimited jury service at their regular pay.
Unfortunately, many businesses do not offer or are reducing or even eliminating
compensation to employees who serve on juries. This creates a potential financial
hardship for employees who do not receive their pay when called to jury service, and
those employees often seek to be excused from having to serve. Although changes in
the court rules make it more difficult to excuse a potential juror on grounds of financial
hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those
employers, such as the county of Los Angeles, who pay their permanent, full-time
employees while on juror duty. For these reasons, the county of Los Angeles has
determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies.

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a
contract with the county or a subcontract with a county contractor and has
received or will receive an aggregate sum of $50,000 or more in any 12-month
period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a
contractor under the laws of Caliornia.

C. "Contract" means any agreement to provide goods to, or perform services for or
on behalf of, the county but does not include:

1. A contract where the board finds that special circumstances exist that justify a
waiver of the requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state
program mandates the use of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific
manufacturer, distributor, or reseller, and must match and inter-member with
existing supplies, equipment or systems maintained by the county pursuant to
the Los Angeles County Purchasing Policy and Procedures Manual, section
P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County
Fiscal Manual, section 4.4.0 or a successor provision; or
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Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

6. A purchase card pursuant to the Los Angeles County Purchasing Policy and

Procedures Manual, section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the
Los Angeles County Purchasing Policy and Procedures Manual, section A-
0300 or a successor provision; or

8. A bona fide emergency purchase pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, section PP-11 00 or a successor
provision.

D. "Full time" means 40 hours or more worked per week, or a lesser number of

hours if the lesser number is a recognized industry standard as determined by
the chief administrative officer or the contractor has a long-standing practice that
defines a full-time schedule as less than 40 hours per week.

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July
11, 2002. This chapter shall also apply to contractors with existing contracts which are
extended into option years that commence after July 11, 2002. Contracts that
commence after May 28,2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the
chapter would be applicable.

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees
shall receive from the contractor, on an annual basis, no less than five days of regular
pay for actual jury service. The policy may provide that employees deposit any fees
received for such jury service with the contractor or that the contractor deduct from the
employees' regular pay the fees received for jury service.

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the
administration of this chapter. The chief administrative officer may, with the
advice of county counsel, issue interpretations of the provisions of this chapter
and shall issue written instructions on the implementation and ongoing

administration of this chapter. Such instructions may provide for the delegation of
functions to other county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall
certify to the county that it has and adheres to a policy consistent with this
chapter or will have and adhere to such a policy prior to award of the contract.
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Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head
responsible for administering the contract may do one or more of the following:

1 . Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor.

2.203.070. Exceptions.

A. Other laws. This chapter shall not be interpreted or applied to any contractor or
to any employee in a manner inconsistent with the laws of the United States or
California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a
collective bargaining agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all
of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to
the annual amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual
gross revenues in the preceding twelve months which, if added to the annual amount of
the contract awarded, exceed $500,000.

"Affliate or subsidiary of a business dominant in its field of operation" means a business
which is at least 20 percent owned by a business dominant in its field of operation, or by
partners, officers, directors, majority stockholders, or their equivalent, of a business
dominant in that field of operation.

2.203.090. Severabilty.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the
remaining provisions shall remain in full force and effect.
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EXHIBIT H

SAFELY SURRENDERED BABY LAW

Posters and Fact Sheets are available in English and Spanish for printing
purposes at the following website:

www.babvsafela.orq
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How does it work?
A dhtre,,~d p"t~Jlt who i.i unabl~ Or

lliwiHing '" care lòr a baby c:n Iegully.
c;..)llfl,J.elnh.II)~ and ~'ifcly 'Su,m:lH.lc.t à

baby with iii .h.re.. days (72 hoilI) of
birth. Th~ baby musr be banded to a"
emplo)'ee ara ho'pii:lm: fi", si:rion in
Los Angeles Coiinr)'~l\s tOl18 :1..\ the bal:')'

sbows no sign of abuse or iiee),"t, no
name ür other infotfi:i£Ìon is ftqui.tcd.

In ,o,e die p,ueil( elianges his or hei
mind -:tt a later (late and wanTS the bihy

back, ,wiT will use brAcelets to help

conne:t.t them to each other. One

hrateler wil he placd on rhe baby. and
a marching htacel~t will b~ giv~n to tbe
parent Of orhet surrendering adult.

What if a parent wants
the baby back?
ParenL' who change rheir mÍrids can

begin the pJøce,\'~ of rc.çlaîmiug their

bab)' within 14 dayi. ThèS l'altiHS
should caU the Los Angeles County
Deparmem of Children and Family
Sctvk.. at 1,800-540,4000.

Can only a parent
in the baby?

No. While in mOSt çáSS a p"rent will

hrinii in rhe haby, ihe Low olloW$ oihei'

pc,('pl~ to bring in th~ hab)' if th~y have

lawtùl Clstody.

Does the palínt Of su rrondering
adult have to call befor brInging
In thi: baby?
No, A p3reilt or SuttC'Jidt'ting adult C¡ih

hring in a hah)' a,,)'iime, 24 houfS ada)',

-y day.' a \\-'ek) ¡lS lonij as the p:w:nt or

surre"de,in\; adult surrenders the hah)'
to SQm~one who wo,ks at rhe hospital

or fire nadon.

EXHIBIT H

Does the sllfiimdering
adull have to wil iiylnirig to the

!lie bally?
No. Húwewt, húspiial ot fir~ statio"
perso"nd wil ask ihe surrend~rlng party
io fill OUt ¡t 'lui~iionnai'e designed ro

gather ìmporwnt m.ediciJ hi&1:o:ry

inform¡¡ril)l1, which is very uSèÍid in

ç""ing I", ,he hab)'. Th~ 'liiesiionnoire

ìiKludc$ tt hus:íne$.s t'tply l~twdope anti

can hI! !O(mt in at ;1 b.ter time,

What happens to tlHl baby?
111e baby will be ~xaml!id ¡¡.1d giwn

JlicdjcaluearmenL Upon release from
the hosp.iüil. sodal work en ii-HlllCdJatdy

pl"ç. th~ boby in a safe and 10"; ng hruii~

and begin di~ adoptlon p"oç~ss.

What Imppens to lte
or surmndering
OflC(' tnt. parent vr $uncitJeting

adult suirenders ,h~ bahy '0 hospiml

or fire swtÌon peI$OlHlel, they .may

le:avc .ax -any rime.

is Califomla doing thIs?
TIie pu'p"'~ of dw Sofdy Sur"",id~red
lhh)' Law is 10 proiect habit" f,om

heing abondoned, hurr 0' kiled by ihdi
p'trems. You ma)' hove heard tmgiç

Stories of babies lcfr. in dumpsic,s cW

puhlic hathrooms. iheit parents Ilay
have ht-t'll under Stvere emodon~ii

disness. The mothers may have hidden

their pregnancies, featful of what wouid
h4ppe" jfrheì, f4milies found out,
BCCll1SC the)' wn~ "fiaid amI hod no

one or- nowhere to u.ini for hdpi they
äbandOfwd diLir bahies.Ab~nJoil¡ng:i

haby is ìI~gal ,\ld places tilt hahy in
",mem~ d,inger. 100 ofte", ir remlts in
ihe hahy's dt'11l1. The Safely Surrendered

Baby lAw piev~im this tl:ge.dy fwm
ev~t happening "gain in Califol1Íß.

A baby:; story
Emlyin th. morning on April 9, 2005, " htnlth)' bahy hoy was ;'lfely surrender~d to nurse! ot Harboi-
UCLA Medical Cel1el'ih~wom'\I who ¡'''''glu the bahy '0 rh~ hospiml ídendtìed hmelhs ,he bohy's aunt
and'laR'tJ the bahy's modier had osked h~, to hring tiie haby 10 the hospimi nn h~r bchalLTh~ aunrwasiiiven a
Imceletwith :lllumb~r matching rh~ ankkt pla(;edon the haby; this would provide som.., Idcmlficaticiu in theevenrihe

modie changed her mind ahoiisu.nend~riiig the hahy and wíshMtO redaim die bahy l"ih~ 14-daypeIÌod aUowed by the

lAw. ih~ aunt was olsoprovicled with a medIc:J'Iuesdonnoii~ 01,,1 y,¡id.he would have ih~ mothe, cQmpiei~ olid nJail hack in

the mmped it~urn ~Ilvd(lpe pfovIded.The hohy wus examilltd by medk'lJ staff and pronOl\lced heulch)' and full-ienn. He was ploç~d

wi,h a loving familyth"thad b~~Jl aplli'ovedtQ adop' him h)' ,he Depamiieilt ofCIJildl'en ;ind P"mily Servkes.

Socia/serve. com
Revised 12/5/06

Page 94



EXHIBIT I

PERFORMANCE REQUIREMENT SUMMARY

SPECIFIC SERVICE MONITORING DEDUCTIONS/
PERFORMANCE METHOD FEES TO BE

REFERENCE ASSESSED
Contract Section Contractor shall notify the County Inspection & $50 per
7.1.1 Contractor in writing of any change in name Observation occurrence
Project Manager or address of the Project

Manager

System Site must be available no less Random access $50 per
Availability than 99.9999% of the time. checks and occurrence

review of report
Response Time Computer response time will be Inspection & $50 per

at a maximum 5 seconds. Observation occurrence;

Software updates All current releases and updates Inspection & $50 per
to core and security software will Observation occurrence
be made within 48 hours of
availability
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EXHIBIT J

CONTRACT DISCREPANCY REPORT

TO:

FROM:

DATES: Prepared:

Returned by Contractor:

Action Completed:

DISCREPANCY PROBLEMS:

Signature of County Representative Date

CONTRACTOR RESPONSE (Cause and Corrective Action):

Signature of Contractor Representative Date

COUNTY EVALUATION OF CONTRACTOR RESPONSE:

Signature of County Representative Date

COUNTY ACTIONS:

CONTRACTOR NOTIFIED OF ACTION:

County Representative's Signature and Date

Contractor Representative's Signature and Date
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Exhibit K

SUBCONTRACT AGREEMENT FOR CO-LOCATION AND BANDWIDTH SERVICES

THIS AGREEMENT REGARDING SUBCONTRACTED SERVICES, dated as
of _,2006 (as amended, restated, supplemented, or otherwise modified from time

to time in accordance with the terms and conditions hereof, this "Agreement"), is entered into
between Non-Profit Industries, Inc. a North Carolina not for profit corporation d/b/a
Socialserve.com, ("Socialserve"), and Peak-lO, Inc. a Delaware corporation ("Peak-lO"), and is
made in reference to that certain Contract #( 1 for Internet-Based Housing Database
Website Services, dated as of _, 2006 (as amended, restated, supplemented, or

otherwise modified from time to time in accordance with the terms and conditions thereof, the
"Prime Agreement"), between Socialserve and the County of Los Angeles ("County").
Capitalized terms used herein (including in this introductory paragraph) without definition have
the meanings given to such terms in the Prime Agreement.

Wi-ffREAS, County and Socialserve have entered into the Prime Agreement
pursuant to which Socialserve, in its capacity as "Contractor" thereunder, wil provide certain
tasks, deliverables, goods, services and other work under and as defined in the Prime Agreement
(collectively, "Work");

WHEREAS, Socialserve desires to engage Peak-lO to provide co-location space
and bandwidth, the scope of which Work is further desciibed in the attached Appendix B (Peak-
10 Master Services Agreement and attachments thereto) as the same may be amended, restated,
supplemented, or otherwise modified from time to time in accordance with the terms and

conditions hereof; and

WHEREAS, Socialserve and Peak-lO desire to set forth below the additional
terms and conditions under which Peak-lO wil perform the work described in the attached
Appendix B and to make County a third party beneficiary of this Agreement.

NOW TI-IREFORE, for good and valuable consideration, the receipt and
sufficiency of which is acknowledged, Socialserve and Peak-10 agree as follows:

1. Incorporation Terms and Conditions of the Prime Agreement.

Socialserve and Peak-lO agree that, to the extent of and with respect to Peak-lO's

performance of the internet based housing database website services (collectively,
"Website Services") constituting Work under the Prime Agreement:

(i) Peak-10 and Socialserve shall be bound by the terms and conditions set forth in the
Prime Agreement, including all exhibits and attachments thereto, as if Peak-lO were the
"Contractor" under the Prime Agreement and Socialserve were "County" under the Prime
Agreement, such terms and conditions of the Prime Agreement being incorporated by this
reference as if set forth herein, except that (A) the scope of Work to be performed by
Peak-lO and the performance standards with respect thereto shall be as set forth in the
attached Appendix B, (B) the amount of any payments paid or payable to Peak-lO for the
performance of such Work shall be as determined between Peak- 10 and Socialserve, and
(C) the process for making the payments due to hereunder Peak-lO shall be as determined
between Peak-lO and Socialserve; and

Socia/serve. com Contract
Revised 12/4/06

Page 97



EXHIBIT K

(ii) With respect solely to those terms and conditions of the Prime Agreement referenced
in the attached Appendix A (Specified Terms and Conditions), Peak-lO shall be bound by
such terms and conditions directly to County as if Peak-lO were the "Contractor" under
the Prime Agreement, and County shall have all of the rights and remedies under the
Prime Agreement of "County" under the Prime Agreement.

Except with respect to the exceptions set forth in Section (i) above, in the event of any
conflict or inconsistency between the terms and conditions of (A) the Prime Agreement
or any exhibit or attachment thereto (including as amended pursuant to Section l(b)
below) and (B) this Agreement, such conflict or inconsistency shall be resolved by giving
precedence first to the terms and conditions of the Prime Agreement and any exhibits and
attachments thereto, and then to the terms and conditions of this Agreement.

2. County as Third Party Beneficiary. Socialserve and Peak-lO understand and agree that

this Agreement is entered into for the benefit of County and that County expressly is
made a third party beneficiary of this Agreement. Accordingly, at any time and from
time to time, County may compel Socialserve to enforce against Peak-lO and on
County's behalf, any and all rights and remedies Socialserve may have with respect to
Peak-lO's breach of this Agreement. Notwithstanding the foregoing, Peak-lO and

Socialserve shall look solely to one another for their respective performance hereunder.

3. Representations and WalTanties. Each of Peak-lO and Socialserve represents and

warrants to the other party (and to County as third party beneficiary under this
Agreement) that this Agreement has been duly authorized, executed, and delivered by
such party, and that such party has all necessary corporate power and authority to enter
into this Agreement and to perform its respective obligations under this Agreement. Each
party additionally represents and walTants to the other party (and to County as third party
beneficiary under this Agreement) that this Agreement constitutes a legal, valid, and
binding obligation of such party, enforceable against such party in accordance with its
terms.

4. Amendments. Notwithstanding anything to the contrary in this Agreement no
amendment, modification, termination or waiver of any provision of this Agreement
(including the exhibits attached hereto) shall be effective unless the same shall be in
writing, signed by Socialserve and Peak-lO, and acknowledged by County.

5. Assignment. Neither party may assign its rights and obligations under this Agreement
(including the exhibits attached hereto) without prior written acknowledgement of
County.

6. Effect on Prime Agreement. Except as expressly set forth in Section 1 hereto with
respect to Peak-lO and Socialserve, nothing contained herein shall be construed as
amending or modifying in any fashion any term or condition set forth in the Prime
Agreement or any exhibit or attachment thereto. Socialserve expressly ratifies and
affirms its rights and obligations under the Prime Agreement. Peak-lO acknowledges
that from time to time Socialserve and County may amend the terms and conditions of
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the Prime Agreement or any exhibit or attachment thereto in accordance with the terms of
the Prime Agreement. The parties acknowledge and agree that, except as expressly set
forth in Section l(b) hereto with respect to Peak-lO and Socialserve, any such

amendment shall automatically update the parties' corresponding obligations under this
Agreement. Socialserve shall provide Peak-lO with copies of any such amendment, but
the parties further acknowledge and agree that Socialserve's failure to so provide such
copy shall not impact the parties' respective obligations under this Agreement.

7. Counterparts. This Agreement may be executed in any number of original or facsimile

counterparts, each of which when taken together shall constitute an originaL.

8. Validity. If any provision of this Agreement or the application thereof to any person or

circumstance is held invalid, the remainder of this Agreement and the application of such
provision to other persons or circumstances shall not be affected thereby.

9. Entire Agreement. This Agreement and any and all exhibits, schedules, attachments and
appendices hereto and thereto constitutes the complete and exclusive statement of
understanding between the parties and with County and supercedes all previous
agreements, written or oral, and all communications directly relating to the subject matter
of this Agreement.

10. Governing Law. This Agreement shall be governed by, and construed in accordance
with, the substantive and procedural laws of the state of California applicable to
agreements made and to be performed within that state.

* * *
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IN WITNESS WHEREOF, Socialserve and Peak-lO have caused this Agreement
to be executed as of the day and year first above written.

NON-PROFIT INDUSTRIES, INC., a North Carolina not for profit corporation d/b/a
SOCIALSERVE.COM

By:
Name:
Title:

By:
Name:
Title:

PEAK-lO, Inc., a Delaware corporation

By:
Name:
Title:

By:
Name:
Title:
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APPENDIX A

SPECIFIED TERMS AND CONDITIONS

Paragraph 7.4 (Background & Security Investigations)
Paragraph 7.5 (Confidentiality)
Paragraph 8.2 (Assignment and Delegation)
Paragraph 8.3 (Authorization Wananty)
Paragraph 8.6 (Compliance with Applicable Laws)
Paragraph 8.7 (Compliance with Civil Rights Laws)
Paragraph 8.8 (Compliance with the County's Jury Service Program)
Paragraph 8.9 (Conflict of Interest)
Paragraph 8.10 (Consideration of Hiring County Employees Targeted for Layoff or Re-
employment List)
Paragraph 8.11 (Consideration of Hiring GAIN/GROW Program Participants)
Paragraph 8.12 (Contractor's Responsibility and Debarment)
Paragraph 8.13 (Contractor's Acknowledgement of County's Commitment to the Safely
Sunendered Baby Law)
Paragraph 8.14 (Contractor's Wananty of Adherence to County's Child Support Compliance
Program)
Paragraph 8.15 (County's Quality Assurance Plan)
Paragraph 8.16 (Damage to County Facilities, Buildings, or Grounds)
Paragraph 8.17 (Employment Eligibility Verification)
Paragraph 8.19 (Fair Labor Standards)
Paragraph 8.20 (Governing Law and Jurisdiction)
Paragraph 8.21 (Independent Contractor Status)
Paragraph 8.22 (Indemnification)
Paragraph 8.23 (General Insurance Requirements)
Paragraph 8.24 (Insurance Coverage Requirements)
Paragraph 8.27 (Nondiscrimination and Affirmative Action)
Paragraph 8.30 (Notice of Disputes)
Paragraph 8.31 (Notice to Employees Regarding the Federal Earned Income Credit)
Paragraph 8.32 (Notice to Employees Regarding the Safely Sunendered Baby Law)
Paragraph 8.34 (Prohibition Against Inducement or Persuasion)
Paragraph 8.37 (Records Retention and Inspection/Audit Settlement)
Paragraph 8.38 (Recycled Bond Paper)
Paragraph 8.39 (Subcontracting)
Paragraph 8.40 (Termination for Breach of Wananty to Maintain Compliance with County's
Child Support Compliance Program)
Paragraph 8.43 (Termination for Improper Consideration)
Paragraph 8.45 (Termination for Non-Adherence to Lobbyist Ordinance)
Paragraph 8.47 (Validity)
Paragraph 8.48 (Waiver)
Paragraph 8.49 (Wananty Against Contingency Fees)
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APPENDIX B

PEAK-IO MASTER SERVICES AGREEMENT AND ADDENDUMS A & B
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Appendix B

MASTEn SEIWICES AGREE:\JENT . ~?in~~NoO'8

-l 't" C "I 0
This l\latter Services Agreement ("l\lSA") is entered ¡nio :IS of thi~ j.rL day of Aiigiist, 1002, by (ind bclween

Peak 10, Inc.,;i Delaware cirporatioii having aii ollce at 8910 Lenox Pointe Drive, Suile A, Charloiic, NC 28273 ("Peak
lJtJ. and socia/serve.com. îl corprir:ition with iis principal (lt1k(~ at 1422 F.. 4'h Sf. Charlniie, NC 282(i-1 the "Cmtomrr")

I. J)1iæc.~c:. This MSA, and any addenda entered into in açcordance wiih the tinllS set forth iii Section 2, govern ihe

temis and conditions pursuani to which Pcak \0 will provide colocatioii spacc lor ielecoiiiinunicatiçns or inlernetequipment aiid related scrvices. .
2. S!IliççsJ!inQ'yÜlçJj.

(al Pe:ik 1 () initially will provide thc serviee~ and products sel forih on (he addenda set !,irtli bdow, on thc terms
and condiiioiis set forih iii lhis MSA ¡mdon ihe speciric Addendum:

/\IIiIL'mhlJ)l i-?cscri¡iti\~ii

A

H

Co-I"raiiuii Sc'rvìc('s &. Priçing

Intern"l Coiinectivity Services .Adcknduii

Upon written request from !he Customer, IidJitional scrviccs and products may be added to IhisMSA iipon the execution by
both parties uf an 11IIdiiiunai Adilcm!urn covcring such service or product, which Addendum will beconie a part of this
~tSA on thc date it is signed by Peak 10,

(b) Unkss otherwise ¡\lthorized by Peak 10 in writing, Customer shall use the products imd services provided
hereuii(kr solely fÖr Cuslomer's biisini'ss purposes and shall not resell the sC'rviccs provickd by Peak 10.

3. !ElU!1£.and Payment.

(a) All charges for services and products provided pursuant 10 ihis 1\-1SA (t'~cepl I'iir chargi;s ihal are dependent
upon the !eve'l of usage) will be invoiced hy Peak 10011 a montlily bllSis in advance. All charges for services and products
ihai arc dependent upon ihe level of usnge will be billed in arrears. Invoicing for pmtial months will be pro rated based on a
calendar llonth.

(b) All invoices are dne upon reecipl, and become past due ten (IO) days later. All paynient lor services iind
product~ hereunder shall be paid in US dollars.

(c) Any payment noliiadc when due will be subjecl to laic charges ol 1.5% (pro ra\ed on daily oasis beginning
on the pas! duc dai(!), or the highest rate iillowcd by law, whichever is less.

Cd) ClJslomcr shall be responsible liir payment oral! sales, lise, gross receipis, excise, access, bypass. franchise or
oiher local, sl.lC and federal laxes, fees. chargcs or surcharges, however designated, imposed on or bused upon the
provision, sale or use of the services and products providcd hereunder.

(e) In the event of any change in applicable law, regulaiion, rule or onkr Ihaiinuii:riaJly increases ,he costs or
other terms of delivery of pro duets and services under this MSA. Peak 10 (1m! ('usloiicr ugree to ncgoliute regarJing the
rutes 10 he charged to Cuslonicr to reflect such increased cas!. In the eYlnt that the panics lIrc unable to reach agreement
rcspeciiiig new rales within thirty (30) days after Peak 10'5 delivery orwritten notice requesting negotiation, ihen (i) Peak
10 may pass such increased costs ihrough to ihe Cuslo1ler and (ii) Customer may Icnninatc the specific product or scwice
in quC'stion without termin:ition penalty upon sixty (60) days prior written notice (so long iis siich notice is given withiii
nineiy (90) days of the firsl invoice rclleeting the pass ihrough of such increased C'osts).

(f) Custonier shall provide Peak 10 with credit information us requested ilnd the provisioris of MY produçl or
sCT\icc hereunder is subject to credit approval. Peak 10 1Iiay n:quirc Cuslomer 10 J1lake a deposit (which will not exceed
Cu,tiimcr's cstimated charges for two monilis lor ull products alll services provided pursuant to ihe MSA) as a condition to
Peak 10's iu.:ecplance of any Addendum oras il condition 10 Peak Ifls continuaiion olser"iee. All deposits shall be hcld by
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Peak 10 us security for paYlTi'iit of Cus1ol1er charges. and upon tCfIiina1ioil of ~.;rvjç¡; hin:iintkr, the amount of the deposit
will be credited to CUSll)ll1er'S account aiid any miiiiiing balance will be rl'umkd.

4. Le.nnJiriiJ.I.£miiiiatil)IL

(a) The tc:rni ("Tl'rni") of this Agree\lenl shall be for a period of 2 years i'ol1iiencing on the effective d¡ite of
this MSA_ Aller the expiration of such 2 year period. the 'Terii shall cùntinue nn a month-ta-month basis until terminated
by either party upon thirty (30) days prior written noike. The clTec1ive date of this agreement is di~fined as ihe d;itc ofilie
first invoice to ihe customer.

TIie installation diil\: Úir the Customer's equipment is 5tf fq~L~!1', Peak i 0 guaranlees that the equipment
space and associ¡ited b¡indwidih will be availiib\e on the iiislallaiior dale. Billing under Addenduii A, Addendum n, or
Addi:nJLHl1 G of this MSA wil begin upon thc carlin of the actual instalbtion of the Customer's equipment or 30 days
uficr the scheduled installation dale rcferenccd ¡¡bove. The billngs under uny other Addendum or this MSA will begin
upon the earlier of the initial ion of the scrvices ouilined in tlit' AdJenduli or 60 days Iroii the inslallation date_

(b) Peak 10 may terrnin:ite this MSA and disconlimic providing service hereunder without liability upon the
occurrence ola Customer Del:iult (as defined below). For purposcs of this Agreement, a "CIl.!Dm.c:r Di:.ng.!l" means;

(i) Customer's failure to pay a past due balance within ten (10) days uf1cr written noiice thercof;

(ii) Customer's vio1:tion ofmiy law, rule, regulation or policy of any governmental authority;

(iii) Cuslomer's imterial misrepresentations in any infonnatinn provided In Peak 10;

(iv) Cuslomer's fraudulent use orthe products or services provided iinder ihis MSA;

(v) Customer's failure to cure iis bri'aeh of any proví.~ion of the MSA within teii (I 0) days following
wrillen notice thereof provided by Pcak 10;

(vi) Customer's filing for bankruptcy. floi'gani'l.ation or failing to discharge an involuntary petition
thereaikr within sixty (IíO) days; or

(ç) In the cvent customer has ii paot due balance, Peak i 0 reserves the right to liiiiii or restrict ihe ctlstomcr's
aCCeSS 10 the facility and the customer owned equipment locaied within, The Customer will be notified of any such
restrictions, in wriiing, via c-maiL Sueh aCCeSs will be fully reslored to the eusloiicnipoii prompt payment of all past due
balances

(d) In the event that Customer tcnniiiates its order set fotlli in an Addenda hereto, Customer shall pay ii
terminatioii charge equal to the percentage of the monthly rCl'lrring charges for the remaining term oflhis agreement
calculated as follows:

(i) 100% of the monthly recurring fees t.hat would have been charged for the Equipment Spacc for
months )-12 of the iigrecd temi; plus;

(ii) 75% or the momhly recurring fees that would have been charged for the Eqiiipmcnt Space J()r
months 13-24 ofihe agreed teOli; pius

ror example, if the Customl'r terminates this ¡igrel'im'ni without caus(~ in month ¡g. the ienninniion penally \Vii
comÎsts of 6 paymenl3 of 75%.
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5. Use oLtBeil itics.

(a) Customer will be L'niitlcd 10 occupy ~nù use tht space (the "¡'r¡iilorlHnt Soiiee") within Pc~k I(l's hciliiy in
aeçimlaneç willi the Addenùa hen:lu. Pcak 10 shall huve the right tii ~K~ecss the Equipment Space fur aiiy business purpose
at alltinies.

(b) To the extent set forth on Addenda hereto, P"iik 10 will provide eert:iiii equipment ("I't'ak to Er¡l1iollltllt")
used 10 deliver ihe producls and services pulõuantli1 this MSA. Peak I (J shall use reasonable effoit to provitk iind imiinlain
ihe Peak 10 Equipml'nl in good working onJer. Peak 10 shall bi' entiiled to rciiovL' all Pc,ik 10 Equipiiwnl for rl'xiir,
replacement, or otherwise as Peak 10 may dctennine is Ilecess¡iry. buil'eak 10 shall usereasonablc eff'-rts III minimize
disruptions to ihe servjL'c proviJed 10 Customer caused thereby. Cuslomcr shall nol nnd shall not pcrmit oihers to
rcarrange, disconnect, remove, and attempl In repair or otherwise lampL'r wiih aiiy of the Peak 10 Equipment.

(c) Customer may locale Ülsl()mCr~provided cquipim:ni in Ihe Equipment Space. Unless otherwise agreed 10 hy
Peak 10 iii an Addcndum hereto, Peak 10 shall nol be responsible for the opcraiion or maintenance of any Customer-
provided cquipmClll.

(tl) Following iem1ination of ihe MSA, Peak 10 shall he entitled to remove all Peak 10 Eqiiipnicl1 and CiitLllli:r-
provided equipment from the Equipment Space, and 10 rep,,¡r any damage to the Equipmeni Space. The Equipment Space
shall be in ihe s:nne condition as when the Cuslomer occupied the space, nciinal wear and !l¡ir acccpted. Customer shall
reimbursc Peak i 0 for ihe reasonable cost of any repairs rt'quircd 10 restore the Eq\iipiicnt Space to its origimil condition.

(e) Custoiier agrees nol In export or rc-exporl (including by way of :electronie lninsniissioii), directly or
indirccily, :iny sonware or lediiiciil data ihrough the services provided hereunder without first obiiiining any required
export license or goycminciital approvaL.

(t) Customer is solely responsible for the conlent of any transmissions betwecn any Customcr and any third party
iiiili.:ing Customer's facilitics or Peak 10's taciliiies. The use of another organization's network or computing rcsources is
subjecl 10 iis rcspective permission iiid usage policies. CustOJler agrces 10 comply wiih all applicable laws with H'gan! to
thc transmission aiit! use of inlonnatioii and content. Customer Ii.irther agrees not 10 \ISC ihe services iirovitkd hereunder
for illeg;il purposes, to intcrfere with or disrupt other neiwork uscrs, network services or network equipment.

(g) Customer shall al all times comply with Peak 10's ihcn current Acccpt;iblc Use Policy, as amended from timc
to timc amI wliich is available through Peak 10's web site. Pcak 10 will notify Customer 

ofconiphiints rccejvcd by Peak 10

regarding each incident of alleged violation of the Acceptable Use Policy by Customer. Customer agrees that it will
promptly investignte nil sudi coniplainis and immediately iake all necessary actions 10 rcmedy any actual violinions of Penk
10's Acceptahle Use Policy. Peak 10 niay identify to the coniplainaniihal Customer is invesiigating the complaint and may
provide ihe complainant with the necessary infon1iution 10 eonlact Customer directly 10 resolve the complaint. Customer
shall idcniify a rcprcsentuiive for thc purposes of receiving slIch comiiunications. Peak 10 reserves the right to install ßnd
lise, or to havc a customcr inslall and use, any appropriate devices to prevcnt violations of its ACCepilible Use Policy,

including devices designed to tillcr or tcm1inale ¡iceess to the services 10 ihe Custoiier provided by Peak ¡D.

(h) Upon notice from ¡'eak 1 U, Customer promptly shall eliminate any hazard, interference or service obstruction
thaI any hardwarc or sotìwlIre tlsetl by Clllonier, whether or not provided by Peak 10 ("Cmtomer Materials"), is eausiiig,
or is likely Iii cause. i f Customer reqnests Peak 10 to assist it in relmivinL\ any stich hu'iard, inlcrferel1Ctl or service, Peak 10
iiay, but is nol required. to assist in stich removaL.

6. D isela imer orWw:int.icN,~ lirnitnticl.llQ Lình.ijçmlii nç:!!ion.

(a) PEAK \0 MAKES NO WARRANTIES OR REPRESENTA nONS, EXPRESS OR IMf'LlED, EITHER
IN FACT OR BY OPERATION OF LAW, STATUTORY OR OTHERWISE, INCLUDING WARRANTIES OF
MEltCllANTABlLlTY OR FITNESS FOR A PARTlCULAR USE, EXCEPT THOSE EXPRESSLY SET 

FORTH IN

TillS MSA.

(b) Excepl a~ pruvidcd in Section 6(e) below. the liability of 
Peak 10 for dallHlgcs or injury arising oul otihc

furnishing or, or ihe faìliin: lu lumisli, pniuuds or si'rvii:es described iii the Addcllla hereto, iiicluuiiig bulnot limited 10
niistakes, omissions, inlcrnlptions. tklays, tortuous conduct, rcprcsentulions. errors, or oiher defects, whether coused by
acts of i:onimissiun or ornission, shall be limited Iii an amouiit eqtwlto ihe priii: of pruducts tliid servkes purchased by
Cuslonicr during the twelve (12) month period preccdiiig thc event which caused ihe daniages or injury. In case of aii
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interripliori or I;iilure of any of (he services furnished hereunder, including but not limited 10 power, back-up power,
II V AC. trmisinission and Internet services, Pc~ik 10 sh:ill use commercially reasDnable efforts to restore service as soon as
possible_ If I'tak in tlicts. it may siibstitute a reasonahly equivalent service. In no event shall Peak 10 be Ji:iblc for
unauihoriied lIccess to Customer's transmission fucilities or Custoiier's equipment or for unauthorized access to or
alteriithm, then or destruction of Customer's (hita fíles, progniins, proc('.dure or inlorniatíon throug.h accídenl, fraudulent
1l1::.US or devices, or any othcr method.

Ie) NoiwíihslamJing any otht' provision ht'reof.. Peak 10 shall not be liable fiir any índirect,incìdi:ntal,
special. eonsequeniial. exemplary or punitive damages (inclulling but not Iimiied 10 damages for lOot profits or lost
rcVlllucs), wht'ther or not caiised by the acts ()f omissions or negligence of its employecs or agents, and rcgardkss of
whether such party h3s been infomied of the possibility or likelihood of sueh damages.

. (d) Peak 10 shall not be liobl" for any failure of pertlJrmanee or equipment due to causes beyond its

rc¡isonablc control, iiicluuing but not limited 10; acls of God, fire, Ilood or oiherç¡¡iastrophcs. allY lall, order, regulalion,
direction, action, or rcqucst of nny governmental cntiiy or ¡igency, or any civil Of military :iithority; national emergencies.
insurrections, riots, terrorist altack. wars, unavailability of rights-ol-way or materials, or strikes, lock-outs, work stoppages,
or other iaoor dimculiies. In the event lIny of the foregoing occur and Peak 10 is unable to deliver the services
contemplated by this MSA for lòui1een (14) consecutive days, Cu~toiicr shall not be obligated to 

pay Pc~ik 10 for the

aftècied services for so long as Peak 10 is unable to iJelivcr them; provided, however., that the Tenii shall be extended for a
period of time equal 10 the perioù of time for which Peak 10 was unable to provide and Customer 

was not required to pay

for the atli:ctcd service.

(e) Each parly shall indemnify the other against any claim, loss, daiiiagc, expcnsè ur liability (including
. reasonable uttoniey's fees and court costs) (collectively, "Claims") to the extent that such Claims are caused by ihc
negligence or willful misconduct of the indemnifying party. The Customer shall be liable for ¡\iL! indemnify ¡mtl defeniJ
Peak 10 fì'ol1 and against any daims in iinyway arising from or rclah:d to (i) the alleged infringcment of 

patent, trademark,

design. copyright or any other intellectual propei1y righl$ iii relatiun to ihe Customer's use of the products and services
described in this MSA nnd(ii) use or inclusion of iiny inlormation, photographs, art work or other COJ\tent (including
wiihout limitation claims bused on invasion of privacy, right of publicity, the Communications Decency Act of 1996.
obscenity or pornography. and the violation of any slates or ordinances or other laws).

7. Geiicral Terms.

(a) l\ssignnwnt or Triinsf~r. This Agreement may not be assigncil by either party in whole or in part withoul

the prior wrillen consent of the other l';\rty, which consent shall not be unreasonably withheld. Notwithstanding the
ron:gCling, Peak 10 may assign this ¡vISA to an aJ1liate or division so long as Peak ILL exerci,es nimiageiicnl control over
or owns a controlling interest in or is under common control with siich aflliate or division. In addition, both Peak 10 and
Custoiia have the unrestricted right to assign its rights and obligaiions under this MSA to any indiviùual, corporation or
ollier business entity which acquires ill! or substanliiilly all of its shures or assets. amI upon such iissìgnment, the iissigning
pari)' shall be released of all its obligations undt'r this Agrecmciii arising from and alìcr the iJate of 

such assignnieiit.

(b) Notices. Notices hereunder shall be deemed properly given when delivered, if delivered in person, or

when transferred via l;iesiini1c, ovcniight courier. or when deposited wiih the U.S. Postal Service. Notices to Customer
shull be delivered to tho address indicated on the signature page hereto. provided th3t if 

Customer has notified Peak. 10 of

any change to it~ address, notice shall be ddivercd to such new uddress. Notices to Peak i 0 shall be delivered to;

Peak 10, Inc.
8910 Leno." Pointe Drive, Suite A
Cliarlolle, Norih Carolina 28273
(704) 264.1010

(el Eoiirc Un.d~f-S.!llJJ.dj!!g. This MSA, including any Addenda hereto, consiitutes tile entire umkrslandiiig of

the I'nrties relatcd to the subject mallcr hereof. In the e\'ent orany conflict between thisMSA and the lemis and conditions
0(' any Ad(kndum hereto, the ti'rms or this t-1SA shall control.

(ù) GQyçni.r.lL-iiy'. The MSA shall he go\'erned and eonstnied in iiccordance with the laws of the state of
NOi1h Carolina.
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(e) ß.in..lj.!l' EfTed. All con'llnnls, n:pi\~$eniatiiins, w¡¡rr,lIties ,IIi1 oiher stipulations in this AgH'cmellt mid

other docunients referred 10 heri:n, given by or on bchalf or any of the parties hereio, shall bind and inure to ihe bcnctili'l
ihe respt'i:tivc SUi:Cl:ssors, hi~irs, personal repr,'sentalives and assigns of I.he parties herein.

(I) l.C:L~ling~. Thc desniplÌvc seeiion headings herein have been inserted for convcnience only ¡ind shall not

he ueemed 10 limit or oiherwise iitl\;L:llhc L'nnslnlCtion of 
any provisioiis hereof.

(f') Miil!lV1e Orit'imils. This Agn.:cinent may bc executed siniullaiieously iiilwo or more counterparts, each

of which shall be úeclJi.'ù an original. amI it sh:11l nol bc necessary in making proof of ihis i\grceincnt to produce nr acevunl
for more than one such countcrparl.

(h) Amendment or Wajvc:r. This Agreemenl muy bc amended, and Pl'ak 10 may iake any aciion herein
prohibited, or omit It) pt'rfOlm uny act herein ri'quired to be PCrliJliic:d by iI, jf Peak i 0 shall obtain the prior wrillL'n consenl
of the Customer to such ninendment, action or omission to nct.

(i) )'ublic Disclosure. Customer undcrstands thaI Inlcnict use. and related producis and services provideil

under this 1\1SA, may require registrntioii and n:l:ited iidministr:iiivc rcporls which arc public iii natiire.

(j AppliC'nli.Il!Llnum. Peak i 0 may ekci or be ri'quiri'd 10 tHe wiih ihe appropriaie regulatory agem:y
taritTs respecting ihe delivery of certain servit'es by Peak 1010 Cuslomer. In the event thaI SLLch tariffs arc lí1cd respecting
services iirdercd by Cuslomer, ihcn the terms set forth in the applicable tariff shall govern Peak 10's i.elivcry of, an,1
Customer's consumption or use of, sucb scrvices.

(k) Use of Customer's N¡imc and Pcak i Q:S..ii.ii. Upon prinT written consent from the Customer, Peak 10

may use Cusiomer's namc in connection with rrorOS¡li~ lu prospective customers and in print or electronic fonn for
marketing or other purpost~S, including compliance with applieahle laws or regulations and ihe protection of any righls

relating to Peak 10 or ils business. Customer may use ihe name "Pcak I 0" in cLinncction with the services provided to
Customer by Pcak 10 or otherwise only with Peak i O's pnor written consent.

(I) ScvcrnbUiJ:.. If one or more (if the provisions contained in this MSA arc found to be invalid, ilegal or

uTlcnf~)rcenble in any respect, the valiJily,lcga1ily and enfon:eabiliiy ûfthe remaining provisions shall nol be affected.

(m) 1r\j1.çm:l)LleJl~Ç9n.inK!.QLSp(\i~. Nothing in this MSA or in the course of dealing between Peak 10 and
Customer pursiianthercto shall be deemed tn create hetween I'L~rik 10 and Customer (including their respective directors,
o/1ìcers, employees anù ugents) a partnership, joint venture, associntioii, employment relationship or any other relationship
other than that of independeni contractors with respecllo each other.

(ii) N-iiJhird P\!r.ty Beneticiarj.!!~. Except as otherwise specifically pnivided herein, this .MSA inures 10 the

beni:it of Peak i 0 and Cuslomer only amI no third pany shall enjoy ihe benefits of ihis AgrL~ernenl or shall have any rights
hereunder.

(0) nækCJ~. Customer covenanls and represents (h~t it h:is negotiated this MSA directly with Peak i 0, and
has not auihorized any broker. salesin,in or lindeI' to aet for it in ihe negoti:IIÎon and clL'cuiion of ihis MSA. Cuslomer
agrces to indemnify and hold haniilcss Pcak 10 from any and all claims by any such broker, salcsin:iii or finder for a
commission or rindt'r's li:c as a result ()fCustolier having cntcrL~d inlo this MSA.

i N WITN F:SS WlIEHEO F, the pm1ies hi'relo ha vo caused this l\lastcr Service Agreement 10 be executed by their duly
authori:t.t'd rcpresentatives as of ihe day iind year lìrsl above written.

I'cuk 10, Inc. soclalservc.coii

~~;;~.,~.~~-~
Tiile ,i. l- fÆ1i~f:¿:
Date:-lici- j;' ø-i .----- -------.

ç-~
ßy:__.~ c-~~'?;~T------~

N¡inie:~', .~() ~
Tiile: (' t':: ()
Address:.iJ:~.:0'j:td:=g~~

a~1g..z.;::¡ZL1~L,_.*£L:Z.3S'
Dak':
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A()l)ENllUM A

CO-LOCATION AOnENDUM
TO

J\lASTEH SERVICES AGREEMENT

This CO-LOCATION ADDENDUM is part of ihe MASTER SERVICES AGREEMENT ("i\lS,\") dated
AugusiJlJ, 2002, bc:twc:en PEAK 10, Inc. ("P~:ik 10") Uil! soi:iab~'rve.com ("Cmtomer). The following ¡idditional
tcniis and conditions apply uiikr this Addenduii when Cusloilier contracts wiih Peak 10 for ihe use of equipment space
(the "Erpilpment Sp:içe") at Peak IO's facility locatcd at 1\910 Lenux Pointe Drive, Suite A, Charlulle, NC 28273 (the
"F,icilily") for the purpose of co-locating telecommunications equipment or other equipmcnt used for conneetion to the
internet (ihc "ClIslnni('r'~ Eiiiilrinil'nf').

i. f5.ç,~. Peak 10 will provide the co-Ioç¡ition services and products i~lcritilied below to the Customer ¡itthc prices

indicated on Exhibit A hereto.

2. U..ç of E(iil!nment Spa~. Customer shall be perinined to use ihe Equìpment Splice only tor placement and

mainieiiance of telccoiiniuiiieutjoiis or Intemet acces~ equipment. Customer herehy agrees., wiihiii three (3)
months or orùering sueh Equipment Space. to IIse lhe Equipment Space for plaei:meiit anù inaini(,nançe of
tc:keonimlliicaiiolls or Internet aeet'S3 equipment.

3. Tcr.m. The term of the lIse of the Equipment Space sli;ll begin on ~il_~- and remain in effect until the

enû of ihe tcrm of ihe MSA. Cuslomer's use of E'luipmcnt Space beyohd ihc initiûl1enn shall be on a rnonth.to-
month basis, unless Customer and Pc¡ik 10 have agreed in wTiling to ¡¡ renewal of the right to use such Equipment
Space.

4, ln51iiJ1ition. Peak 10 iigrecs to allow Customer to place the Customer's Equipni~'nt in fhe Faciliiy subject iid

subordinate 10 the tenm :ind provision ofPcak 10's lease with its landlord. Such placement shall be subject 10 this
Addeiiduii and Peak 10's installation and mainlenance specifications, whìch Peuk 10 shall provide 10 Customer
from time to time.

5. MlilJKc;. Peak 10 s\inll perform such jnoitoriii! services, environmcntal systems maintenance, power plant

mainle.naiieç und (ithC'r actions as are reasonably required to l1aintuin Ûie Facility in which the Equipment Space is
located in a condition which is suitable for the placemenl of telecommunications and Intcnicliiceess equipment.
Customer :igrees that it will be solely responsible, and at Peak 10's request wil rc1mtlirse Peak 10, for all cosls
and expenses associated with placing, installing. maintaining operating and removing the Cll.~lomcr's Equipment
and rclalcd materials. including but not limìtcd to, costs associated with relocation or removal of the Customers
Equipment once installed. and all electric, telephoiie and other utility charges attributable 10 the Customer's
Equipment and relatcd use of (he Equipment Space,

6. S.£giri. Pe;ik 10 will take reasonable responsible measures to protect (he security of eaeh Customer's

Equìpmcnt. Notwithsianding the prior sentence, Pcak io ASSUMES NO UAlILlTY FOR ANY DAMAGE OR
LOSS TO CUSTOMER'S FACILITY AND/OR EQUIPMENT RESULTING FROM ANY OTHER
CUSTOMER'S ACCESS TO ITS FACILITY OR PEAK IO'S PREMISES. ANY SUCH DAMAGE OR LOSS
WILL DE TilE EXCLUSIVE HESI'ONSIBILITY OF TIlE CUSTOMER WHO CAUSED SUCH LOSS OR
DAMA(ìE. Peak i 0 witl proviùe rCJsonable assistance (0 resolve uny disputes regarding such losses or dmnagcs.

7. l\s~ess. In the event ihatunaut!iorizcú pariies gain access to ilie Equipment Spa,e through ac,ess cards, keys or

other ucccss devices provided to Customer, Customer shall be responsible for any damages incurred as a result
ihelCof. Customer shall be responsible for Hie cosl of replacing Jny securìly devìees lost or stolen after delìvery
lht'rcof to Cuslomer. In addition (0 ihe rights set forih in ihe MSA, Peak i 0 shall have the Tight to teniiiiiate
Customer's use of the Equipment Space or the Services in the event (hal: (a) Pe;ik 10's rights to use thcF:ici\ity
within which ihe Equipment Space is located tcnninates or cxpin:s for miy reason; (b) Customer makes any
maierial alterations 10 the Eauipmi:nt Space without firsl obt:iining the wrillcn conscill of Pcak 10; 

(c) Customer

allows personnel or niilraelors 10 enter the Equipment Space who have not been approved hy Peak I () in advance;
or (1I) CUSILllm~r violates any poslCd or otherwise coniiminic¡itell rilles relaiing 10 use of or ai:cess Il) the Equipment
Spai:e. With respect to items (b), (c) and (d) ¡¡bove, unless ihe SJnie interlc"res or has the poteiilial 10 interfere with
other Peak i 0 ciisiiliers,Peak 10 shall provide Customer li written noiice of ihe foregoing and a lO-day

opportunity to cure the same before tenninating Cuslorner's rights to the Equipincnl Space.
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K, CiimJiiion oLl(Ç-i:ij~~5. EXCEPT AS EXPRESSLY STATED HEREIN OR IN ANY CUSTOMER ORDER. TlIE
EQUIPMENT SPACE SHAL.1. BE DELIVERED AND ACCEPTED "AS IS" BY CUSTOMER, AND l\()
J~EPRESENTATION HAS BEEN MADE BY PEAK 10 AS TO TII(~ FITNESS OF THE EQUIPMENT SPACE
FOR CUSTOMER'S INTENDED PURPOSE,

9. )\.i.g!!ls.Ja..fmii¡nrjç-rl. Customer rqirc5ents. warrants and CllVl;03nls lI1al it owns or has Ihe legal right and

aulhorily, and will continue to own or secure (he Iigal right and authoriiy, during the Icnn of ihis Addcni.llll, 10
\lse the Cuslonier's Equipment.

I o. triglIiln£~. Prior to occupancy and during the term of use of lIny Equipiient Space, Customer shall procure and

maintaÎn Ihe f\illowing minimum insulùiice covcrage: (a) Workers' Compensation in an amount nollc,s than ihat
prescribci. by statutory limits; (b) Employer's Liability wiih limiis uf $500,000 elH:h iiçeid('iit; (ç) Commercial

General Liahility with combined single limits of SI,OOO,OOO e,içh occurrence; und (d) "All Risk" Property

insurance covering all of Customer's personal property located in the Equipment Space. C\¡stoincr's Coiimercial
Gem'ra! Liabiliiypoliey shall be endorsed to show I'eak 10 (:ind any underlying property owner, as requesied by
Peak 10) liS Ull additional insured. All policies shaH provide that Cusiomer's insurers waive all rights of
subrogation against Peak 10. Custoim:r shall fumish Peak 10 wíth certificates of insurance demonstrating that
Customer has obtained the required insuranee coverage prior 10 occupancy of the Equipment Space. Such
ceriificates shall contain a statement ihat the insurance coverage shall not be materially clianged or cancelled
wiihoul al!castthirty (30) days prior wrilien notice to Peak 10. Customer shall require any contractor enteriiig the
Equipment Space on its behalf to procure and mainiain the s¡iir~ iYres, amonnts and coverage extensions tlS
required of Cuslomer abovc. .

i 1. Casually or Eiiiincnl OO.m¡i-in. In the event of laking eminent domain or daniag~' by lire or other casualty to the

Facility, Customer shall acqiik~scc and be bound by uny action taken by or agreemenl eniered into betweeii Peak
10 and its landlord with respect thereto.

12, NgL'!-lcase. lliis Co-location Addendum is a service iigrecnient and is not intended 10 and will not constitute a
lease of real property. Cuslomer acknowledges and ugrecs that it has no rights as a lenant or oi!iciwisc under any
rt'al property or landlonl!tt'l\:int laws, regulations or ordinances. Upon icmiination of this Ai.dendlim for any
reasoii, I'c:ik 10 wil have the righl to remove immediately all ofCusloincr's Equipment located at the Fucility.

1.1. A\i.ilitv 10 Chiinge Ec¡uipmc!lnJH:e. Peak 10 l\.'serves ihe right 10 change the location or configuration or ihe
Equipment Space; m_l2-'t~lÇ.g, hi!~~çy£r, that Peak i 0 shall not arbi(rarily or discririinatorily require such changes.
Peak 10 and Cuslomer shall work in good j~iiih to minimize any disruption in Customer's services that may be
c¡iused by siich eliangcsin location or con/iguraiion oflhe Equipment Space.

14. 0srYk~..J&'lçL.Agre~m£n!. The Service Level Agreenicnl is includ..J in Exhibii B nod is incorporated llereitl by
ref,'rence,
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Exhibit ß
Pe:ik 10, Inc.

Statement of Work for Co-Location Services

Summary IJcscriplioli: S~cure Tnttrnel dara center sraL~c including 24.\7 iiiuriiiuring of ~c~ulity, power, air quality, and
other physi~al and sccurily related issues. Center abo includ~s rcJundnnt UPS and IlV AC systt'nis gLlaranlceing clean,
always-available )lower and consistent tcnipcratlle and humidity levels. Custmncr is provided 2-1x7 iiceess 10 the dat:i
ccnler via proximity cards and bi(liiwtli~ scanners.

Services I nc1uded:

¡:.l: '\ ~1.,,;' Ri'~ I " I ." r :~:: ..~~; i

. Lockable cabinet ()r cage space in the designated data

._..._.n...._.. eei~_"_... _n_' .n"......_..___"__,,,,,'n'_"
. Single 20;\1 20V J\C or 30A/48V DC power Duilet

with full cabinet._~_._._..._.._-

.n........._S!Piiç dissipative tlI'~l.!~9-ii!!1i_____..___.__.._ .._____._____....._____..
24x 7 customer a~cess

. Customer workstatiuns with local phone and Ethernet

ac~c!',~.:..(i.'irst come., first serve) . _.__..........._.._.._..

Service Levels:

Non-Performance Penalties:

,1" . t;'".""" ,i

All
I/JOt. of the monthly recurring service charge per day of
missed SLA

Total amount of Noii-Performance Penalties may not exceed the amount of one month's recurring
service charges.
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ADDENDUM B
INTERNE'r CONNECTIVITY ADDENDUM

TO
1\lASTER SERVICES AGREEMENT

This INTERNET CONNECTIVITY ADDENDUM is part or ¡he. MASTER SERVICES AGREEMENT
("l\SA") tlated Aiignst_.._, 2002, hetwecn PEA K i 0, Inc_ ("Peak 10") lInd socialsen'c.coii ("Ciiloincr"). The following
atlJiiionallcrms and conùitions apply unùer ihis Addendum when Customer contracts with Peak i 0 ibr ikdiçalcd Internet
¡iei.ess ("Inlernet Access St'rvlc('s").

) _ Eç£.. Customer shall purchase Internet Access Service. as described below from Peak 10 a1 the rates indicated 011
Exhlhlt A.

2. I~rm, The teim or ihe use or the Equipment Space shall begin 0/1 Jifl . ~

end olthe lcrin otihc MSA.
¡¡nd remain in dli:d until the

3. -ll-r.t.,.)Sç-l1.~t:LI~atç. The Customer shall be pcnnillcd 10 inakc changes to ihe rate al which ii receives dilla in

accordance wiih the tW11 of Exhibit A hereto.

4. 12hçlilm£.r. Peak 10 provides only access to the Internet; Peak 10 does not operale or conlrol ¡he inlúnnotion,

services, opinions or other content of' ihe 111tenicl. Cuslomer agrces ih,ii it shall make iio claim whatsoever against
Peak 10 rcl:iiìng to the conlL'nl ofihe Internet or respeeiiiig any iiiforinalioii. product. seryice or software ordt'rcJ
Ihrough or providi'd by virtue of Ihe Inlenid.

5. Servicc LcycLAgT-t:.lcÐml!. The Scr..icc Level Agreemeiit is included in Exhibit B and is inl'll1(lr¡¡ted herein by

reference..

IN WITNESS '''IIEREOF, the parties hereto have caused this Addendum to be executeJ by their duly
authorized reprcsentatives as or the day am1 year firsl above wrÎllcn.
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Exhibit B

Pt'ak 10, Inc.
Shifc1lent of Work for Ocdic:ifrd lntcrlll't Access

Surnniary Dtscrlptlon: Dedicated Intemcl Access Service provides a highly available, n:diind:int, TicI' Ilnh:rict ¡icccss
pl:iLlL'rm either from Peak i ()'s Technology (ìatcways or directly froni a customer's business lo(:alion. CUst0l11CrS can
choose from ßCccss sreeil, ranging from 512Kb/s In full IOOMb/s to support applications SLich as LAN bast'd Iiiterm:t
aCC,'5S, c1Iaíl, and \Veb hosling, Pcak 10's technical and sales slaftwill assislthe cuslomer in dcicnnining bandwidth

needs, equipment procurement. and eonlígiir:iiion.

St:rviçes Included:

uJnf1ftl!~i I,~,~ \, - ,fJ;' , 'MilI'ilAnl'~'~' " , ,r.w~¡ Co.Loeatlon Senlcei :ll,'i'il!trtl1i:J,~ilro~¡1~ '1! h'lI~'I."¡J¡l~.f.~Ef II ! ':Action Sle I"~fl

Dedicated poini-to-poiiit or frame rel;iy Jiiteniel access at speeds from 5 I 2 Kb/s to lOOMb/s
fron..~_i,~!~.~!l2! IOCa!:!oil. .. ...,_...._. ._.......,,,,,.,,....,_,__,__,,.._._,_..,,_.,,_._,, .,,____.___ . _____

. Burstalile access from 512Kb/s In lOOMb/s for customers C(,lIocaled iii a I\'ak J 0 Technology

..__._..--.!?ll.way irburstnble option is selected.

· Primnrv and secondary Domain N:inie Service (!?-NStlig!~l!g_
. U to i I \lseabl~_I.!~o.~.Qres~er si!~IOmer a~ih:irge with jusiiHcaiion

· 2,~ x7_1!~_~\~.lEk_!~~l?r!i.tgr.0LjÐ.J:~~lJQ._N-9C ......__...."...._..._.___._____._....._..___
. Wc.~-bas('!:ortar G!r bandwj(!lerlorinancc reroriiJl~

Service Levels:

Max of 5 minutes er da ..
Average roundtrip POrto POP un-
network delny of80 milliseconds or
less nnd on-network packet Joss of 1%

Peak i 0 network errormance Dr less i OD'Y" 24.'7
'1l1lhe (:vent of a service disruption exceeding 5 minutes in nny en lendar day, for which Peak 10 deiemiincs 10 havc been
caused by failure of any of Peak i O's f:iciliiy, e'luipinent, or personnel, Peak 10 will provide the customer a credit for that
enlire day of service.

Peak 10 Network.. All network c(ltlponent~ províikd by Peak 10 including swiiches, routers, and lenk 10 provided local
and II' network access.

Nrtwork Delay - the average pcrceiil:ige for the applicable cnlendar month, I1lcasiired between city pairs on ihe Peak 10
network, of rmmd trip delay iime for tnmsniìssions solely ¡imoog points on tl11 Peak i 0 network.

1'elworklackctLoss - the average pen;entage for the iipplicableea1cndar month, measured between city pairs on the Peak
1 () neiwork, of packets thai arc no! successfully delivered for transmissions solely among points that arc within the core
Peak 10 network, excluding delivery failures that arc not attributable to performam:e of the Peak 10 network or delivcry
laihirc.~ relat íng 10 scheduled m:iin!enance periods.

Non-Perrorin::ncc Penalties:

. i .i;;!,,~t~; ;. , _~ :'lÎ:~" ~;::,:' :i' ..! ! . ~r;-;l' ¡)¡ li; .,.'... ':il'!\;" i. "¿T' ,,'f.-' i; "';j~ ..j¡l' -'Okl' ""i-.:¡;!,.'í,:/ " i:;l¡~::¡.

~ 1/30'" of the mOl1thly recurring service charge per day of
missed SLA

Total nmount of Non-Performance Penalties may not exceed the amount or one month '5 recurring
service charges.
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Appendix B
Biirst:ihli' Bandwidth mllnl! Method

¡'.:oak 10 will use the following "Ourstablc Ilnndwidili lJilling !\kihuù" tu ùw:rminc nny adùitional clwrgcs fur bandwidth
utilization ihat exceeds illl: subscribi.'d m()fihly bandwidih. Usage saniplcs ¡irc 1:,ken every 5 minntes throughout ihe month.
The higlH:st, or peak. Sl111ple is captured cadi fivc-minul(' period. Th(' r('suli is II database of over 8000 samples. At the
end of Ihc billing period, the samples arc ordercd from hi¡dicsl 10 111wesl. The lop i 0% of the samples, representing the lup

10% of us:igc levels are discarded, to remove exceptionally high "burst periods" thai :ire not necessarily representiitivc of
normal usage. The highe.si remaining sample is used 10 ealeulati: ihe usage Icvd. This is ihe 90th pi:reeniilc of peak usage.
If the 90'h perecnljlc usage is greater than the monthly subscribed bandwidih. the difference bel ween the 90th percentile of
pcak usage and the monthly subscribed bandwidih is billeù :it 1.:3 times the per Mb mil' of the siibscribed rnonihly
bandwidth. This "ßurstabk Bamlwjdih" charge is in addition 10 the role charged fbr the subscrihed mollthly bandwidth.
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